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VISION 

To be the leading 
direct bank and 
payments partner. 


MISSION 

To help people 
spend smarter, 
manage debt 
better and save 
more so they 
achieve a brighter 
financial future. 


VALUES 

Doing the right thing 
Innovation 
Simplicity 
Collaboration 
Openness 
Volunteerism 
Enthusiasm 


Respect 


A Leading Direct Bank and Payments Partner 


DISC®VER 


Discover is one of the largest direct banks in the United States, offering a broad array of products, 
including credit cards, personal loans, student loans, deposit products and home equity loans. 


The Discover brand is known for rewards, service and value. Across all direct banking products, 
Discover seeks to help customers meet their financial needs and achieve brighter financial futures. 


Discover Card Personal Loans 

e $67 billion in loans e $7 billion in loans 

e Leading cash rewards program e Debt consolidation and major purchases 
Student Loans Deposits 

e $9 billion in student loans e $39 billion in consumer deposits 

© Offered at more than 2,000 colleges e Money market accounts, certificates of deposit, 


savings accounts and checking accounts 
Home Equity Loans 
e Launched in 2013 


DISC®VER 


GLOBAL NETWORK 


Discover Global Network, the global payments brand of Discover Financial Services, strives 

to be the most flexible and innovative payments partner in the United States and around the 
world. Our Network Partners business provides payment transaction processing and settlement 
services on the Discover Network. PULSE is one of the nation’s leading ATM/debit networks, and 
Diners Club International is a global payments network with acceptance in 190 countries. 
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Discover Network PULSE Debit Network Diners Club International 
© $147 billion volume e $157 billion volume e $32 billion volume 
© 10+ network alliances ¢ 2 million ATMs in 138 e 110+ licensees 


countries 


David W. Nelms 
Chairman and Chief Executive Officer 


To Our Shareholders: 


The Future of Banking 


Consumers want a trusted financial partner that is always available, easy to use, rewarding 
and innovative. Discover provides a personalized, secure experience that puts our 
customers in control. Our direct digital approach is efficient, and we are available where 
customers shop and on the devices they use. We operate our own branded payments 
network and provide 100% U.S.-based customer service—so customers know to expect the 
best from Discover. For decades our values have guided us to always treat customers and 
employees fairly, which is one thing that will never change. 


DFS 10-year Anniversary 


Ten years ago when | rang the opening bell at the New York Stock Exchange, it signaled an 
important new chapter in the history of Discover as we became an independent, publicly 
traded company. 


Not long after the launch of the DFS ticker symbol, the financial crisis hit the country hard. 
Despite the challenging economic environment, Discover continued to focus on providing 
an exceptional customer experience and maintained its conservative approach to managing 
credit. By staying true to our Discover Values, we weathered the storm better than our 
competitors, and emerged as a Strong and stable leader in the industry. 
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As a company, we pride ourselves on delivering meaningful solutions that are driven by 
consumers’ changing needs. Over the past decade, we introduced a suite of Discover it 
credit cards, along with services and features such as the Discover Mobile App, FICO® Credit 
Scores for free, and Freeze It, which allows customers to prevent new purchases when their 
card is misplaced or stolen. We significantly expanded our direct banking product line, 
which now includes private student loans, personal loans, home equity loans and deposit 
products. Recognizing the importance of providing global network acceptance to our 
cardmembers, we acquired Diners Club International and partnered with others to grow U.S. 
merchant acceptance and expand our international footprint. 


All of these efforts have helped us drive greater consumer consideration and engagement 
with the Discover brand. Our shareholders have benefited as our year-end stock price 
increased from just over $15 to nearly $77/share over the decade, representing one of 
the best performing large financial services companies over this period. (See the 10-year 
timeline below and the financial summary on page 9.) 


Our Progress in 2017 


In 2017, we achieved 9% growth each in total loans and consumer deposits, a 16% 
increase in card new accounts and a 12% boost in overall payments transaction volume. 
We also grew revenue faster than expenses and maintained strong profitability. 


After several years of historically low levels of credit loss across the industry, charge-off 
rates began to rise in 2017. Discover’s net charge-off rate for the year was 2.70%, below 
the average of our key competitors. Diluted earnings per share were $5.42 and return on 
equity was 19%. We returned significant capital to shareholders as we repurchased 8% of 
our shares and as we increased our dividend for the seventh year in a row. 


2007 2008 2009 
e DFS begins trading on NYSE e Acquired Diners Club e DFS becomes a bank 
e Discover.com visits: 178 million International holding company 
e #1 in Customer Loyalty for 11 e Biodegradable credit card e Discover Mobile App for 
years (Brand Keys) e Employee volunteerism: Apple iPhone 
© Discover Student Loans 35,000 hours e ATM global network: more 


than doubled 


Beyond our financial performance, we were recognized externally for the quality of our 
products and services and for the way we treat our employees. Discover was ranked as a 
“top place to work” in each of our major locations across the country. And for the fifth year 
in a row, we were listed as a Best Place to Work for LGBTQ Equality by the Human Rights 
Campaign’s Annual Corporate Equality Index. 


With a focus on continuously improving our operations and serving customers ever more 
effectively, | would like to highlight a number of other accomplishments. 


Discover Card 


We introduced an innovative free service to alert cardmembers when their Social Security 
number is found on any of thousands of risky websites or when new financial accounts 
are opened in their name on their Experian® credit report. We launched in-app messaging 
to make it easier for customers to reach us when and where they want, and we offered 
consumers fast pre-approvals for new credit card accounts on Discover.com with no 
impact to their credit report. 


Given our commitment to “We treat you like you’d treat you,” we continue to invest heavily 
in leading digital and analytics tools and technologies, and in 100% U.S.-based customer 
service. The payoff is lower customer attrition and higher growth in loans from our credit 
card customers. As a result of this focus, the Discover Mobile App ranked “Highest in 
Customer Satisfaction among Mobile Credit Card Apps,” according to J.D. Power’s first U.S. 
Credit Card App Satisfaction Study. 


Personal Loans 


For people trying to finance major purchases or consolidate debt and improve their financial 
futures, personal loans continue to be a valuable product. Last year, we enhanced digital 

content to boost our search engine rankings and expanded our ability to accept loans online, 
making us more accessible to consumers and helping us to achieve a 14% increase in loans. 
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e Purchased The Student Loan Corporation, became 3rd e Annual Discover card sales: $100+ billion 
largest private student lender e Orange Bowl sponsorship 
e Highest Customer Call Satisfaction in Card Industry e 25th anniversary of Discover credit card 


(Service Quality Measurement Group) 


Student Loans 


The process of selecting and applying to a school and then financing a college 
education can be overwhelming. To assist parents and their children in making informed 
decisions, we launched several resources, including CollegeCovered.com, financial aid 
consultations, and an interactive tool to compare aid packages and outline family costs, 
something that is unique to Discover. We also launched radio and addressable TV ads 
to targeted groups. These and other efforts contributed to an 11% increase in organic 
student loan growth. With faster growth than the other large student lenders, we believe 
we are now the second largest originator of private student loans. 


Deposits 


Discover Bank ranked second highest in customer satisfaction among 15 U.S. direct 
banks, according to J.D. Power’s first Direct Retail Banking Satisfaction Study™. As 
consumer deposit balances grew 9% to reach $39 billion total deposits, we continued to 
do more to meet consumer needs. At the end of the year, we launched a new broad market 
checking product with a unique rewards program that pays 1% cash back on up to $3,000 
in qualifying debit purchases each month. The no-monthly-fee, no-minimum-balance 
checking product, which is attracting thousands of new customers to Discover, also 
provides access to 60,000 no-fee ATMs. 


Payment Services 


With digital wallets growing in popularity, we enabled customers to use their Discover 
card to make payments in Samsung Pay and to redeem their Cashback Bonus in Apple 
Pay. We also helped Apple enable their person-to-person payments program, Apple 

Pay Cash. Additionally, we announced that beginning in April 2018 we would no longer 
require signatures for credit and debit transactions in the U.S., speeding up the checkout 
experience while maintaining a high level of security. 
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e Pathway to Financial Success Education e Cashback Checking 

Program e Discover it Card 
e Annual cash back payout: $1+ billion e Global Payments Network: 3rd 
e ATM network: 850,000 in 100+ countries largest in acceptance locations 


e Home Equity Loans 


To further enhance international acceptance and payments volume, we signed a strategic 
alliance agreement with a new domestic network in Vietnam and implemented a network- 
to-network relationship in Turkey. We also expanded our reach in Canada, Hong Kong and 
other markets. 


Our PULSE debit network business has persevered through some volume challenges over 
the last couple of years. Our turnaround efforts have paid off as we achieved 14% volume 
growth in 2017 due to enhanced merchant and acquirer routing, and the addition of new 
issuers and incremental volume from existing ones. 


Tax Cuts and Jobs Act of 2017 


In December, Congress approved a revamp of the corporate tax system. With primarily 
U.S.-based operations, Discover has historically had a high effective federal tax rate. 
While there were some negative impacts to our fourth quarter results, the lower tax rate 
will have a clear benefit to Discover’s future earnings and enable us to make important 
investments in our business, our people and the communities in which we operate. Our 
shareholders will benefit from larger after-tax profits. 


After the tax cut was publicized, we announced that we would be seeking to maximize 
long-term shareholder value by reinvesting 20% to 30% of the tax savings in 2018. 
Roughly 75% of this will be used in increased marketing and technology investments 
to accelerate our business growth. The balance will be invested in our employees and 
our communities. We announced two initial employee actions designed to help attract, 
retain, and reward exceptional talent: a $1,000 bonus for our 15,000+ non-executives 
and anew $15.25 hourly minimum starting wage in our customer care centers. Our 
communities will benefit through increased funding of programs designed to improve 
financial literacy, support diversity and inclusion, and strengthen the communities in 
which we operate. 
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e Discover it Chrome Card for students 
© Rewards for Good Grades (Student Loans) 
© FICO® Credit Scores for free for cardmembers 


Discover it Miles Card 

Diners Club acceptance: 24 million locations 
Freeze It 

Cashback Match for new cardmembers 


Our Focus in 2018 


As we look ahead, Discover will focus on four priorities: driving profitable growth across 
all of our products and services; enhancing our capabilities and operating model; 
increasing efficiency; and maintaining our focus on risk management. 


Our activities will include developing new products and features that will help us 
continue to differentiate our focused direct banking model. One example: we will add 
more features to our new Cashback Checking product to make it even more valuable to 
consumers. And to increase our efficiency, we will implement a new service platform to 
make it easier for our call agents to meet customer needs. 


Giving Back 


Companies have a duty not only to build their business but also an obligation to use 
their influence and resources to help make their communities better. Discover takes 
that responsibility to heart. 


| want to thank our employees for their commitment to helping make their city or town 
better and for being such wonderful representatives of the Discover brand. Last year, 
they volunteered more than 55,000 hours, and together we donated millions of dollars 
to non-profit organizations. 


A major focus of Discover’s charitable giving is to help people achieve a brighter 

financial future. In 2012, we launched Pathway to Financial Success, a five-year effort 
to provide financial education in public high schools. More than one million students 
from 1,900 schools and districts across all 50 states have benefited from $13 million 
in grants. As part of Discover’s enhanced community investments, we will expand our 
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e Discover it Secured Card e #1 in Customer Loyalty for 21 years (Brand Keys) 
© Check Your Rate (Personal Loans) e 2nd largest private student lender 
e “Highest in Customer Satisfaction with e Discover Mobile App logins: 408 million 

credit card companies, 3 Years in a Row” © Consumer Deposits: $39 billion 

(J.D. Power) e Employee volunteerism: 55,000+ hours 


© Credit Scorecard for consumers age 18+ 


reach beyond high schools to provide free financial education to middle schools, colleges 
and special interest groups through both online and classroom activities. 


As a company, we continue to uphold our Value of “Doing the Right Thing.” In the aftermath 
of several natural disasters, Discover worked with customers to waive fees and ease their 
financial burden. We also donated more than $3 million to the American Red Cross for 
disaster relief efforts, with money raised through an employee and cardmember matching 
campaign of both Cashback Bonus and direct donations. 


Our Journey 


I’m very proud of what Discover has accomplished over our first decade as an independent 
public company—working through much adversity and against tough competition. As we look 
ahead to 2018 and beyond, | believe that our Discover Values, digital and branding capabilities, 
and direct banking focus position us well to serve our customers, employees, communities and 
shareholders for the foreseeable future. Thank you for joining us on this journey. 


David Nelms 


Chairman and Chief Executive Officer 
March 7, 2018 
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2007’ vs. 2017 Summary Results 
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= Diners Club International 
om PULSE 


Efficiency Ratio 


62.5% 


38.2% 


2007 2017 


The efficiency ratio is noninterest 
expense divided by total revenue (net 


um Credit Card Savings/Checking um Discover Network interest income and noninterest income). 
Net Principal Net Income Number of Outstanding Dividend Per 
Charge-Off Rate [Millions] Shares [Millions] Share 
3.83% $2,099 478 $1.30 
358 
2.70% 
$589 
$0.06 
7 
2007 2017 2007 2017 2007 2017 2007 2017 
Diluted Earnings Per Return on Equity Year End Acceptance 
Share of Common Stock Stock Price Locations [Millions] 
$5.42 19% $76.92 42.5 
10% 
$1.23 $15.08 
gil 
2007 2017 2007 2017 2007 2017 2007 2017 


1) Fiscal year ended November 30th, 2007, except stock price quoted as of December 31st, 2007 
2) 2007 Direct Banking Loans presented on a managed basis 
3) Includes other consumer loans and loans held for sale 
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This Annual Report contains forward-looking statements. You are cautioned not to place undue reliance on forward-looking statements, which speak only as of the date on which 
they are made, which reflect management’s estimates, projections, expectations or beliefs at that time, and which are subject to risks and uncertainties that may cause actual 
results to differ materially. For a discussion of certain risks and uncertainties that may affect our future results, please see “Risk Factors,” “Special Note Regarding Forward-Looking 
Statements,” “Business—Competition,” “Business—Supervision and Regulation” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” 
in the accompanying Annual Report on Form 10-K for the year ended December 31, 2017 which is filed with the SEC and available at the SEC’s website (www.sec.gov). The Company 
does not undertake to update or revise forward-looking statements as more information becomes available. 


We own or have rights to use the trademarks, trade names and service marks that we use in conjunction with the operation of our business, including, but not limited to: Discover? 
PULSE; Cashback Bonus’ Discover Cashback Checking’ Discover® More® Card, Discover it? Discover’ Network and Diners Club International: All other trademarks, trade names and 


service marks included in this Annual Report are the property of their respective owners. FICO is a registered trademark of Fair Isaac Corporation in the United States and other 
countries. 
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Except as otherwise indicated or unless the context otherwise requires, “Discover Financial Services,” “Discover,” “DFS,” “we,” “us,” “our,” and “the 
‘J 


Company” refer to Discover Financial Services and its subsidiaries. 


We own or have rights to use the trademarks, trade names and service marks that we use in conjunction with the operation of our business, including, 
but not limited to: Discover®, PULSE®, Cashback Bonus®, Discover Cashback Checking®, Discover it®, College Covered®, and Diners Club 
International®. All other trademarks, trade names and service marks included in this annual report on Form 10-K are the property of their respective 
owners. 


Part I. 
Part | | Item 1. Business 


Introduction 


Discover Financial Services (the “Company”) is a direct banking and payment services company. We were 
incorporated in Delaware in 1960. We are a bank holding company under the Bank Holding Company Act of 1956 as 
well as a financial holding company under the Gramm-Leach-Bliley Act and therefore are subject to oversight, 
regulation and examination by the Board of Governors of the Federal Reserve System (the “Federal Reserve”). We 
provide direct banking products and services and payment services through our subsidiaries. We offer our customers 
credit card loans, private student loans, personal loans, home equity loans and deposit products. We had $84.2 billion 
in loan receivables and $39.4 billion in deposits issued through direct-to-consumer channels and affinity relationships 
at December 31, 2017. We also operate the Discover Network, the PULSE network (“PULSE”) and Diners Club 
International (“Diners Club”). The Discover Network processes transactions for Discover-branded credit and debit cards 
and provides payment transaction processing and settlement services. PULSE operates an electronic funds transfer 
network, providing financial institutions issuing debit cards on the PULSE network with access to ATMs domestically and 
internationally, as well as point-of-sale (“POS”) terminals at retail locations throughout the U.S. for debit card 
transactions. Diners Club is a global payments network of licensees, which are generally financial institutions, that issue 
Diners Club branded charge cards and/or provide card acceptance services. 


Available Information 


We make available, free of charge through the investor relations page of our internet site www.discover.com, our 
annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy statements, Forms 3, 
Aand 5 filed by or on behalf of our directors and executive officers, and any amendments to those documents filed with 
or furnished to the Securities and Exchange Commission (the “SEC”) pursuant to the Securities Exchange Act of 1934. 
These filings are available as soon as reasonably practicable after they are filed with or furnished to the SEC. 


In addition, the following information is available on the investor relations page of our internet site: (i) our 
Corporate Governance Policies; (ii) our Code of Ethics and Business Conduct; and (iii) the charters of the Audit, 
Compensation and Leadership Development, Nominating and Governance, and Risk Oversight Committees of our 
Board of Directors. These documents are also available in print without charge to any person who requests them by 
writing or telephoning our principal executive offices: Discover Financial Services, Office of the Corporate Secretary, 
2500 Lake Cook Road, Riverwoods, Illinois 60015, U.S.A., telephone number (224) 405-0900. 


Operating Model 


We manage our business activities in two segments: Direct Banking and Payment Services. Our Direct Banking 
segment includes consumer banking and lending products, specifically Discover-branded credit cards issued to 
individuals on the Discover Network and other consumer banking products and services, including private student 
loans, personal loans, home equity loans, and deposit products. Our Payment Services segment includes PULSE, Diners 
Club and our Network Partners business, which provides payment transaction processing and settlement services on the 
Discover Network. 


We are principally engaged in providing products and services to customers in the United States, although the 
royalty and licensee revenue we receive from Diners Club licensees is mainly derived from sources outside of the United 
States. For quantitative information concerning our geographic distribution, see Note 4: Loan Receivables to our 
consolidated financial statements. 


Below are descriptions of the principal products and services of each of our reportable segments. For additional 
financial information relating to our business and our operating segments, see Note 22: Segment Disclosures to our 
consolidated financial statements. 


Direct Banking 


Set forth below are descriptions of the credit cards, student loans, personal loans, home equity loans and deposit 
products issued by Discover Bank. For additional information regarding the terms and conditions of these products, see 
“— Product Terms and Conditions.” 


Credit Cards 


We currently offer credit cards issued to consumers. Our credit card customers are permitted to “revolve” their 
balances and repay their obligations over a period of time and at an interest rate set forth in their cardmember 
agreements, which may be either fixed or variable. The interest that we earn on revolving credit card balances makes up 
approximately 82% of our total interest income. We also charge customers other fees as specified in the cardmember 
agreements. These fees may include fees for late payments, balance transfer transactions and cash advance transactions. 


Our credit card customers’ transactions in the U.S. are processed over the Discover Network. Where we have a 
direct relationship with a merchant, which is the case with respect to our large merchants representing a majority of 
Discover card sales volume, we receive discount and fee revenue from merchants. Discount and fee revenue is based on 
pricing that is set forth in contractual agreements with each such merchant and is based on a number of factors including 
industry practices, special marketing arrangements, competitive pricing levels and merchant size. Where we do not have 
a direct relationship with a merchant, we receive acquirer interchange and assessment fees from the merchant acquirer 
that settles transactions with the merchant. The amount of this fee is based on a standardized schedule and can vary 
based on the type of merchant. 


Most of our cards offer the Cashback Bonus rewards program, the costs of which we record as a reduction of 
discount and interchange revenue. See “— Marketing — Rewards/Cashback Bonus” for further discussion of our 
programs offered. 


The following chart shows the Discover card transaction cycle as processed on the Discover Network: 


1. Cardmember makes purchase 
at Merchant accepting Discover 
Direct Merchant 
2. Merchant submits transaction 
to Discover 
3. Discover reimburses Merchant for 
amount of transaction less fees 
(skip to step 8) 
ra) Indirect Merchant 


4. Merchant submits transaction 


to Acquirer 

5] 5. Acquirer reimburses Merchant for 
amount of transaction less discount fee 

6. Acquirer submits transaction 
to Discover 

7. Discover reimburses Acquirer for 
amount of transaction less acquirer 
interchange fee 

8. Discover bills Cardmember for 
amount of transaction 

itimoae 9. Cardmember makes payment to Discover 
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Discover Network 
Discover Bank 


"This is o simplified illustration of a typical credit card transaction. It does mot reflect certain operations and assessment fees, cosh or balance transfer transactions, authorizations 
dasputes or other specifics 


Student Loans 


Our private student loans are available to students attending eligible non-profit undergraduate and graduate 
schools. We also offer certain post-graduate loans, including consolidation, bar study and residency loans. These loans 
are unsecured loans and have terms and conditions that vary by product. We encourage students to borrow responsibly 
and maximize grants, scholarships and other free financial aid before taking student loans. 


We currently offer fixed and variable rate private student loans. We market our student loans through digital 
channels, direct mail, email and radio to existing and potential customers. We also work with schools to create 
awareness of our products with students and their families. Students can apply for our student loans online, by 
telephone, or by mail, and we have dedicated staff within our call centers to service student loans. We invite applicants 
who qualify to apply with a creditworthy cosigner, which may improve the likelihood for loan approval and a lower 
interest rate. 


As part of the loan approval process, all of our student loans, except for bar study, residency and private 
consolidation loans, are certified by and disbursed through the school to ensure students do not borrow more than the 
cost of attendance less other financial aid. Upon graduation, for variable rate loans originated before May 2014, 
students are generally eligible to receive a graduation reward. Students may redeem their graduation reward as a credit 
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to the balance of any of their Discover student loans or as a direct deposit to a bank account. For all loans originated in 
May 2014 and after, students are generally eligible to receive a reward for achieving a specified grade point average 
during the academic period covered by the loan. Customers have the option to service their accounts through various 
digital mediums or by telephone. 


Personal Loans 


Our personal loans are primarily intended to help customers consolidate existing debt, although they can be used 
for other reasons. These loans are unsecured loans with fixed interest rates, terms and payments. We generally market 
personal loans through direct mail, digital channels and email. Prospective applicants can obtain information regarding 
Discover Personal Loans online or by telephone and have the ability to apply online, by telephone or through the mail. 
Customers have the option to service their accounts through various digital mediums or by telephone. 


Home Equity Loans 


Our home equity loans are intended for multiple purposes, including mortgage refinance, debt consolidation, 
home improvement and other major expenses. These loans are closed-end, secured loans with fixed interest rates, terms 
and payments. We market home equity loans primarily to existing customers through a mix of direct mail, digital 
channels and email. Prospective applicants can obtain information and apply online or by telephone. Customers have 
the option to service their accounts online or by telephone. 


Deposits 


We obtain deposits from consumers directly or through affinity relationships (“direct-to-consumer deposits”). 
Additionally, we also obtain deposits through third-party securities brokerage firms that offer our deposits to their 
customers (“brokered deposits”). Our deposit products include certificates of deposit, money market accounts, online 
savings accounts, checking accounts and Individual Retirement Arrangement certificates of deposit. We market our 
direct-to-consumer deposit products to our existing customer base and other prospective customers through the use of 
print materials, direct mail, affinity arrangements with third parties and digital channels. Customers can apply for, fund 
and service their deposit accounts online. Our U.S.-based staff in our call centers support all aspects of customers’ 
deposit accounts. Checking account applications can only be initiated through our digital properties. For more 
information regarding our deposit products, see “Management's Discussion and Analysis of Financial Condition and 
Results of Operations — Liquidity and Capital Resources — Funding Sources — Deposits.” 


Payment Services 


Set forth below are descriptions of PULSE, Diners Club and our Network Partners business, which provides, 
among other services, payment transaction processing and settlement services. 


PULSE 


Our PULSE network is one of the nation’s leading debit/ATM networks. PULSE links cardholders served by 
approximately 4,300 financial institutions to ATMs and POS terminals located throughout the United States including 
financial institutions with which PULSE has direct relationships and through agreements PULSE has with other debit 
networks. PULSE also provides cash access at approximately 2.0 million ATMs in 138 countries. 


PULSE’s primary source of revenue is transaction fees charged for switching and settling ATM, personal 
identification number (“PIN”) POS debit and signature debit transactions initiated through the use of debit cards issued 
by participating financial institutions. In addition, PULSE offers a variety of optional products and services that produce 
income for the network, including signature debit transaction processing, debit card fraud detection and risk mitigation 
services, and connections to other regional and national electronic funds transfer networks. 


When a financial institution joins the PULSE network, debit cards issued by that institution are eligible to be used at 
all of the ATMs and PIN POS debit terminals that participate in the PULSE network, and the PULSE mark can be used on 
that institution’s debit cards and ATMs. In addition, financial institution participants may sponsor merchants, direct 
processors and independent sales organizations to participate in the PULSE PIN POS and ATM debit service. A 
participating financial institution assumes liability for transactions initiated through the use of debit cards issued by that 
institution, as well as for ensuring compliance with PULSE’s operating rules and policies applicable to that institution’s 
debit cards, ATMs and, if applicable, sponsored merchants, direct processors and independent sales organizations. 


When PULSE enters into a network-to-network agreement with another debit network, the other network's 
participating financial institutions’ debit cards can be used at terminals in the PULSE network. PULSE does not have a 
direct relationship with these financial institutions and the other network bears the financial responsibility for transactions 
of those financial institutions’ cardholders and for ensuring compliance with PULSE’s operating rules. 


Diners Club 


Our Diners Club business maintains an acceptance network in 190 countries and territories through its 
relationships with over 110 licensees, which are generally financial institutions. We do not directly issue Diners Club 
cards to consumers, but grant our licensees the right to issue Diners Club branded cards and/or provide card 
acceptance services. Our licensees pay us royalties for the right to use the Diners Club brand, which is our primary 
source of Diners Club revenues. We also earn revenue from providing various support services to our Diners Club 
licensees, including processing and settlement of cross-border transactions. We also provide a centralized service center 
and internet services to our licensees. 


When Diners Club cardholders use their cards outside the host country or territory of the issuing licensee, 
transactions are routed and settled over the Diners Club network through its centralized service center. In order to 
increase merchant acceptance in certain targeted countries and territories, we work with merchant acquirers to offer 
Diners Club and Discover acceptance to their merchants. These acquirers are granted licenses to market the Diners Club 
brands to existing and new merchants. As we continue to work toward achieving full card acceptance across our 
networks, Discover customers are using their cards at an increasing number of merchant and ATM locations that accept 
Diners Club cards around the world. Diners Club cardholders with cards issued by licensees outside of North America 
continue to use their cards on the Discover Network in North America and on the PULSE and Diners Club networks 
domestically and internationally, respectively. 


Network Partners Business 


We have agreements with a number of financial institutions, networks and commercial service providers for 
issuance of products or processing of payments on Discover networks. We refer to these financial institutions, networks 
and commercial service providers as “Network Partners.” We may earn merchant discount and acquirer assessments net 
of issuer fees paid, in addition to other fees, for processing transactions for Network Partners. We also leverage our 
payments infrastructure in other ways, such as business-to-business payment processing. 


The following chart shows an example of Network Partners transaction cycle: 


1. Cardholder makes purchase at Merchant 
accepting Discover 
Direct Merchant 
2. Merchant submits transaction to Discover 
Merchant 3. Discover reimburses Merchant for amount 
of transaction less discount fee (skip to step 8} 
Indirect Merchant 
4. Merchant submits transaction to Acquirer 
5. Acquirer reimburses Merchant for amount 
3) 4) of transaction less fees 
2) 6. Acquirer submits transaction to 
5] Discover Network 
7. Discover reimburses Acquirer for amount 
of transaction less acquirer interchange fee 
8. Transaction submitted to Network Partner 
9. Network Partner reimburses Discover for 
amount of transaction: less interchange fee 
10. Network Partner bills Cardholder for 
amount of transaction 
11. Cardholder makes payment to 
Network Partner 


“This is ¢ simplified illustration of o typicel credit cord transaction. It does not reflect certain operctions and assessment fees, cash or balance tronsler tansactions, cuthorizations, 
disputes or other specifics 
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Discover Network 


The discussion below provides additional detail concerning the supporting functions of our two segments. The 
credit card, student loan, personal loan, home equity loan and deposit products issued through our Direct Banking 
segment require significant investments in consumer portfolio risk management, marketing, customer service and related 
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technology, whereas the operation of our Payment Services business requires that we invest in the technology to manage 
risk and service network partners, merchants and merchant acquirer relationships. 


Credit Risk Management 


Credit risk management is a critical component of our management and growth strategy. Credit risk refers to the 
risk of loss arising from borrower default when borrowers are unable or unwilling to meet their financial obligations to 
us. Our credit risk arising from consumer lending products is generally highly diversified across millions of accounts 
without significant individual exposures. We manage credit risk primarily based on customer segments and product 
types. See “— Risk Management” for more information regarding how we define and manage our credit and other 
risks. 


Account Acquisition (New Customers) 


We acquire new credit card customers through direct mail, internet, media advertising, merchant or partner 
relationships, or through unsolicited individual applications. We also acquire new student loan and personal loan 
customers through similar channels. In all cases we have a rigorous process for screening applicants. 


To identify credit-worthy prospective customers, our credit risk management and marketing teams use proprietary 
analytical tools to match our product offerings with customer needs. We consider the prospective customer's financial 
stability, as well as ability and willingness to pay. 


We assess the creditworthiness of each consumer loan applicant through evaluating an applicant's credit 
information provided by credit bureaus and information from other sources. The assessment is performed using our 
credit scoring systems, both externally developed and proprietary. For our unsecured lending products, we also use 
experienced credit underwriters to supplement our automated decision-making processes. For our home equity 
products, experienced credit underwriters must review and approve each application. 


Upon approval of a customer's application for one of our lending products, we assign a specific annual 
percentage rate using an analytically driven pricing framework that simultaneously provides competitive pricing for 
customers and seeks fo maximize revenue on a risk-adjusted basis. For our credit card loans, we also assign a credit 
line based on risk level and expected return. 


Portfolio Management (Existing Customers) 


The revolving nature of our credit card loans requires that we regularly assess the credit risk exposure of such 
accounts. This assessment uses the individual’s Discover account performance information as well as information from 
credit bureaus. We utilize statistical evaluation models to support the measurement and management of credit risk. At 
the individual customer level, we use custom risk models together with generic industry models as an integral part of the 
credit decision-making process. Depending on the duration of the customer’s account, risk profile and other 
performance metrics, the account may be subject to a range of account management treatments, including transaction 
authorization limits and increases or decreases on credit limits. Our installment loans are billed according to an 
amortization schedule that is calculated at the time of the disbursement of the loan and at the time the loan enters 
repayment. 


Customer Assistance 


We provide our customers with a variety of tools to proactively manage their accounts, including email, text 
message and push reminders and a website dedicated to customer education, as further discussed under the heading 
“— Customer Service.” These tools are designed to limit a customer’s risk of becoming delinquent. When a customer's 
account becomes delinquent or is at risk of becoming delinquent, we employ a variety of strategies to assist customers 
in returning to current status on their accounts. 


All monthly billing statements of accounts with past due amounts include a request for payment of such amounts. 
Customer assistance personnel generally initiate contact with customers within 30 days after any portion of their 
balance becomes past due. The nature and the timing of the initial contact are determined by a review of the customer's 
prior account activity and payment habits. 


We reevaluate our collection efforts, and consider the implementation of other techniques, as a customer 
becomes increasingly delinquent. We limit our exposure to delinquencies through controls within our process for 
authorizing transactions and credit limits and criteria-based account suspension and revocation. In situations involving 
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customers with financial difficulties, we may enter into arrangements to extend or otherwise change payment schedules, 
lower interest rates and/or waive fees to aid customers in returning to current status on their obligations to us. For more 
information see “Management's Discussion and Analysis of Financial Condition and Results of Operations — Loan 
Quality — Modified and Restructured Loans.” 


Marketing 


In addition to working with our credit risk management personnel on account acquisition and portfolio 
management, our marketing group provides other key functions, including product development, management of our 
Cashback Bonus and other rewards programs, protection product management, and brand and advertising 
management. 


Product Development 


In order to attract and retain customers and merchants, we continue to develop new programs, features and 
benefits and market them through a variety of channels, including television, radio, mail, telephone and digital. 
Marketing efforts may promote free FICO Credit Score, Freeze it, Cashback Bonus, Social Security Number Alerts, New 
Account Alerts, balance transfer offers and other rewards programs. Through the development of a large prospect 
database, use of credit bureau data and use of a customer contact strategy and management system, we continuously 
develop our modeling and customer engagement capabilities, which helps optimize product, pricing and channel 
selection. 


Rewards / Cashback Bonus 


Our cardmembers use several card products, all with no annual fee, that allow them to earn their rewards based 
on how they want to use credit, in general as set forth below. 


¢ Discover it card offers 5% Cashback Bonus in categories that change each quarter up to a quarterly maximum 
(signing up is required) and 1% Cashback Bonus on all other purchases, as well as other benefits. 

¢ Discover it Chrome card offers 2% Cashback Bonus at gas stations and restaurants on up to $1,000 in 
combined purchases each quarter and 1% Cashback Bonus on all other purchases, as well as other benefits. 

e The Discover it Miles card offers 1.5 miles for every dollar spent on purchases and an annual credit of up to 
$30 for in-flight Wi-Fi charges. 

e Discover it Secured card offers the same reward features as the Discover it Chrome card, as well as other 
benefits. Customers provide a security deposit as collateral for the credit card account. After seven months of 
the account opening, Discover reviews the account to determine if the security deposit can be refunded to the 
customer and they graduate to an unsecured line of credit. 

¢ Discover More card offers 5% Cashback Bonus in categories that change each quarter up to a quarterly 
maximum (signing up is required). Customers earn .25% Cashback Bonus on their first $3,000 on all other 
annual purchases and on all warehouse purchases, and 1% Cashback Bonus on purchases over $3,000. 

¢ Discover Business card offers 5% Cashback Bonus on the first $2,000 spent in office supply purchases, 2% 
Cashback Bonus on the first $2,000 spent in gas purchases each year, .25% Cashback Bonus on all other 
purchases up to $5,000 in annual spend and 1% Cashback Bonus on all other purchases over $5,000. 


Protection Products 


We currently service and maintain existing enrollments of the protection products detailed below for our credit 
card customers. Although new sales of these products had been suspended in recent years, we may resume offering 
these or similar products in the future. 


¢ — Identity Theft Protection. The most comprehensive identity theft monitoring product includes an initial credit 
report, credit bureau report monitoring at the three major credit bureaus, prompt alerts to key changes to credit 
bureau files that help customers spot possible identity theft quickly, internet surveillance to monitor multiple 
credit and debit card numbers and social security numbers on suspicious websites, identity theft insurance up to 
$1,000,000 to cover certain out-of-pocket expenses due to identity theft, and access to knowledgeable 
professionals who can help resolve issues. 

¢ Payment Protection. This product allows customers to suspend their payments for up to two years, depending on 
the qualifying event and product level, when certain qualifying life events occur. While on benefit, customers 
have no minimum monthly payment, and are not charged interest, late fees or the fees for the product. This 
product covers a variety of different events, such as unemployment, disability, natural disasters or other life 
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events, such as marriage or birth of a child. Depending on the product and availability under state laws, 
outstanding balances up to $10,000 or $25,000, depending on product level are cancelled in the event of 
death. 

¢ Wallet Protection. This product offers one-call convenience if a customer's wallet is lost or stolen, including 
requesting cancellation and replacement of the customer’s credit and debit cards, monitoring the customer’ s 
credit bureau reports at the three major credit bureaus for 180 days and alerting them to key changes to their 
credit files, and providing up to $100 to replace the customer’s wallet or purse. 


Brand and Advertising Management 


We maintain a full-service marketing department charged with delivering integrated mass and direct 
communications to foster customer engagement with our products and services. We also leverage strategic partnerships 
with sponsorship properties such as the NHL and the Big Ten Conference to help drive loan growth. Our brand team 
utilizes consumer insights and market intelligence to define our mass communication strategy, create multi-channel 
advertising messages and develop marketing partnerships with sponsorship properties. This work is performed in house 
as well as with a variety of external agencies and vendors. 


Customer Service 


Our customers have the option to manage their accounts online via Discover.com, through Discover Mobile 
applications, and/or contact our customer service personnel by calling 1-800-Discover. Our digital solutions offer a 
range of benefits, including: 


¢ — Digital servicing channels that facilitate account management, including features such as transaction review, 
payments and rewards; 

¢ Proactive notifications via email, text messaging and in-app messaging for monitoring transaction activity and 
account security; 

e Access to overall credit health tools such as Credit Scorecard, Social Security Number Alerts and New Account 
Alerts; and 

e 24/7 customer service via multiple communication channels, including messaging, email and chat. 


Our student loan, personal loan, home equity and deposit product customers can utilize our online account 
services fo manage their accounts, and to use interactive tools and calculators. 


Processing Services 


Our processing services cover four functional areas: card personalization/embossing, print/mail, remittance 
processing and document processing. Card personalization/embossing is responsible for the embossing and mailing of 
credit cards for new accounts, replacements and reissues. Print/mail specializes in statement and letter printing and 
mailing for merchants and customers. Remittance processing, currently a function outsourced to third-party vendors, 
handles account payments and check processing. Document processing handles hard-copy forms, including new 
account applications. 


Fraud Prevention 


We monitor our customers’ accounts to help prevent, detect, investigate and resolve fraud. Our fraud prevention 
processes are designed to protect the security of cards, applications and accounts in a manner consistent with our 
customers’ needs to easily acquire and use our products. Prevention systems monitor the authorization of application 
information, verification of customer identity, sales, processing of convenience and balance transfer checks, and 
electronic transactions. 


Each credit card transaction is subject to screening, authorization and approval through a proprietary POS 
decision system and each deposit transaction is subject to screening and approval through a dynamic transaction 
evaluation and scoring methodology. We use a variety of techniques that help identify and halt fraudulent transactions, 
including adaptive models, rules-based decision-making logic, report analysis, data integrity checks and manual 
account reviews. We manage accounts identified by the fraud detection system through technology that integrates fraud 
prevention and customer service. Strategies are subject to regular review and enhancement to enable us to respond 
quickly to changing conditions as well as to protect our customers and our business from emerging fraud activity. 


Product Terms and Conditions 
Credit Cards 


The terms and conditions governing our credit card products vary by product and change over time. Each credit 
card customer enters into a cardmember agreement governing the terms and conditions of the customer’s account. 
Discover card’s terms and conditions are generally uniform from state to state. We are allowed, to the extent permitted 
by law, to change any term of the cardmember agreement, including any finance charge, rate or fee, or add or delete 
any term of the cardmember agreement, with notice to the customer as required by law. The customer has the right to 
opt out of certain changes of terms and pay their balance off under the original terms. Each cardmember agreement 
provides that the account can be used for purchases, cash advances and balance transfers. Each Discover card account 
is assigned a credit limit when the account is initially opened. Thereafter, individual credit limits may be increased or 
decreased from time to time, at our discretion, based primarily on our evaluation of the customer’s creditworthiness. We 
offer various features and services with the Discover card accounts, including the Cashback Bonus rewards programs 
described under “— Marketing — Rewards/Cashback Bonus.” 


All Discover card accounts generally have the same billing structure. We generally send a monthly billing 
statement to each customer who has an outstanding debit or credit balance. Customers also can waive their right to 
receive a physical copy of their bill, in which case they will receive email notifications of the availability of their billing 
statement online. Discover card accounts are grouped into multiple billing cycles for operational purposes. Each billing 
cycle has a separate billing date, on which we process and bill to customers all activity that occurred in the related 
accounts during a period of approximately 28 to 32 days that ends on the billing date. 


Discover card accounts are assessed periodic finance charges using fixed and/or variable interest rates. Certain 
account balances, such as balance transfers, may accrue periodic finance charges at lower fixed rates for a specified 
period of time. Variable rates are indexed to the highest prime rate published in The Wall Street Journal on the last 
business day of the month. Periodic finance charges are calculated using the daily balance (including current 
transactions) method, which results in daily compounding of periodic finance charges, subject to a grace period on new 
purchases. The grace period provides that periodic finance charges are not imposed on new purchases, or any portion 
of a new purchase, that is paid by the due date on the customer’s current billing statement if the customer paid the 
balance on his or her previous billing statement in full by the due date on that statement. Neither cash advances nor 
balance transfers are subject to a grace period. 


Each customer with an outstanding debit balance on his or her Discover card account must generally make a 
minimum payment each month. If a customer exceeds his or her credit limit as of the last day of the billing period, we 
may include all or a portion of this excess amount in the customer’s minimum monthly payment. A customer may pay 
the total amount due at any time. We also may enter into arrangements with delinquent customers to extend or 
otherwise change payment schedules, and to waive finance charges and/or fees, including re-aging accounts in 
accordance with regulatory guidance. 


In addition to periodic finance charges, we may impose other charges and fees on Discover card accounts, 
including cash advance transaction fees, late fees where a customer has not made a minimum payment by the required 
due date, balance transfer fees and returned payment fees. 


The Credit Card Accountability Responsibility and Disclosure Act of 2009 (the “CARD Act”) required us to 
review, every six months, certain interest rates that were increased on accounts since January 1, 2009 to determine 
whether to reduce the interest rate based on the factors that prompted the increase or factors we currently consider in 
determining interest rates applicable to similar new credit card accounts. The amount of any rate decrease must be 
determined based upon our reasonable policies and procedures. Any reduced interest rate must be applied to the 
account not later than 45 days after completion of the review. 


Student Loans 


The terms and conditions governing student loans are set at the time the loan is accepted and generally do not 
change for the life of the loan. Student loans feature fixed or variable interest rates with zero origination fees, and 
customers can elect to make extra payments to pay their loans off faster without penalty. The loans can feature potential 
rewards for good grades and we also offer an optional “In-School Payment” product that requires a student to make 
monthly payments while in school. The standard repayment period is 15 to 20 years, depending on the type of student 
loan. Customers have the ability to view their account information and make payments online or by telephone and are 
sent monthly statements approximately 20 days prior to payment due dates. 
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Our student loans are assessed periodic finance charges using simple interest on a daily basis. The variable 
interest rate we offer is equal to a variable index (e.g., based on the prime rate or London Interbank Offered Rate 
(“LIBOR”) plus a fixed margin assigned to the loan during origination. Variable interest rates may adjust quarterly if the 
index changes. The interest rate will never be higher than 18%, as stated in the promissory note and disclosures. 
Student loans may include a deferment period, during which customers are not required to make payments while 
enrolled in school at least half time as determined by the school. This period begins on the date the loan is first 
disbursed and ends six to nine months (depending on loan type) after the customer ceases to be enrolled in school at 
least half time. In certain circumstances, we may offer customers assistance programs including forbearance periods of 
up to 12 months over the life of the loan, short-term payment reductions or maturity extensions. We accrue interest 
when loans are in forbearance or in other payment assistance programs. 


Personal Loans 


The terms and conditions governing personal loans are set at the time the loan is accepted and generally do not 
change for the life of the loan. All personal loan accounts generally have the same billing structure and have zero 
origination fees. Our personal loans have fixed interest rates, terms and payments and they are assessed periodic 
finance charges using simple interest on a daily basis. There is no prepayment penalty for repaying any portion of a 
personal loan balance prior to the scheduled maturity date. Customers may be subject to other charges, including late 
fees when a customer has not made a minimum payment by the required due date. Customers have the ability to view 
their account information and make payments online or by telephone and are sent monthly statements approximately 
20 days prior to payment due dates. In certain circumstances, we may offer customers temporary and permanent 
assistance programs, which may reduce payments, extend loan terms and/or reduce the interest rate on loan balances. 


Home Equity Loans 


The terms and conditions governing home equity loans are set at the time the loan is accepted and generally do 
not change for the life of the loan. Home equity loans are secured by a first or second lien on a customer’s home. Home 
equity loans are fixed-rate loans that require a monthly payment over a 10-20 year term and are assessed periodic 
finance charges using simple interest on a daily basis. Customers have the ability to make larger than minimum 
payments without being subject to a prepayment penalty. Certain third party costs may be required to be reimbursed 
by the customer if the loan is repaid in full within three years. Customers may also be subject to additional charges, 
including late fees and returned payment charges. Customers have the ability to view their account information and 
make payments online or by telephone and are sent monthly statements approximately 20 days prior to payment due 
dates. In certain circumstances, we may offer customers temporary and permanent assistance programs, which may 
reduce payments, extend loan terms and/or reduce the interest rate on loan balances. 


Deposits 


We offer four main types of deposit products directly to consumers on a national basis: certificates of deposit, 
Individual Retirement Arrangement certificates of deposit, savings accounts, money market accounts and checking 
accounts. All of these deposits are insured by the Federal Deposit Insurance Corporation (the “FDIC”) to the maximum 
permitted by law. Interest is compounded daily and credited to each account on a monthly basis, using the daily 
balance method. We do not pay interest on checking account balances and instead offer cashback rewards for certain 
debit card purchases. We offer a range of ownership options, including single, joint, trust and custodial. Deposit 
accounts are primarily funded through electronic funds transfer, check or wire transfer. Customers may service their 
accounts through a variety of convenient methods, including online, mobile and tablet device applications, and by 
telephone. 


Certificates of deposit are offered on a full range of tenors from three months through ten years with interest rates 
that are fixed for the full period. We provide automatic renewal along with options on reinvestment or disbursement of 
interest. There are minimum balance requirements to open certificates of deposit and penalties for early withdrawals. 
Money market accounts are transactional accounts with minimum balance requirements. Money market account funds 
may be accessed through electronic funds transfer, checks, wire transfer and debit cards. Savings accounts may be 
accessed through electronic funds transfer, wire transfer and official checks. Money market accounts and savings 
accounts have limitations on withdrawal frequency, as required by law. Interest rates on money market accounts and 
savings accounts are subject to change at any time. Fees apply to some transactions and availability of funds varies 
based on product and method of funding. 


We also issue certificates of deposit through select contracted brokerage firms. All of these deposits are also FDIC 
insured to the maximum allowed by law. All settlements occur through the Depository Trust Company. Tenors issued, 
interest and commission rates are determined weekly with tenor issuances of five months to ten years. Simple interest is 
applied to brokered certificates of deposit. At any given time, we may choose to not issue these certificates of deposit or 
to issue only certain tenors in a given week. Early redemption of these certificates occurs only in the event of death or 
adjudication of incompetence. 


Discover Network Operations 


We support our merchants through a merchant acquiring model that includes direct relationships with large 
merchants in the United States and arrangements with merchant acquirers generally for small- and mid-size merchants. 
In addition to our U.S.-based merchant acceptance locations, Discover Network cards also are accepted at many 
locations in Canada, Mexico, the Caribbean, China, Japan and a growing number of countries around the world on 
the Diners Club network, or through reciprocal acceptance arrangements made with international payment networks 
(i.e., network-to-network). 


We maintain direct relationships with most of our large merchant accounts, which enables us to benefit from joint 
marketing programs and opportunities and to retain the entire discount revenue from the merchants. The terms of our 
direct merchant relationships are governed by merchant services agreements. These agreements are also accompanied 
by additional program documents that further define our network functionality and requirements, including operating 
regulations, technical specifications and dispute rules. To enable ongoing improvements in our network's functionality 
and in accordance with industry convention, we publish updates to our program documents on a semi-annual basis. 
Discover card transaction volume was concentrated among our top 100 merchants in the year ended December 31, 
2017 with our largest merchant accounting for approximately 6% of total Discover card transaction volume. 


In order to increase merchant acceptance, Discover Network services the majority of its small- and mid-size 
merchant portfolios through third-party merchant acquirers to allow such acquirers to offer a comprehensive payments 
processing package to such merchants. Merchants also can apply to our merchant acquirer partners directly to accept 
Discover Network cards through the acquirers’ integrated payments solutions. Merchant acquirers provide merchants 
with consolidated servicing for Discover, Visa and MasterCard transactions, resulting in streamlined statements and 
customer service for merchants, and reduced costs for us. These acquirer partners also perform credit evaluations and 
screen applications against unacceptable business types and the Office of Foreign Asset Control Specifically Designated 
Nationals list. 


Discover Network operates systems and processes that seek to ensure data integrity, prevent fraud and ensure 
compliance with our operating regulations. Our systems evaluate incoming transaction activity to identify abnormalities 
that require investigation and fraud mitigation. Designated Discover Network personnel are responsible for validating 
compliance with our operating regulations and law, including enforcing our data security standards and prohibitions 
against illegal or otherwise unacceptable activities. Discover Network is a founding and current member of the Payment 
Card Industry Security Standards Council, LLC (the “Council”), and is working to expand the adoption of the Council's 
security standards globally for merchants and service providers that store, transmit or process cardholder data. 


Technology 


We provide technology systems processing through a combination of owned and hosted data centers and the use 
of third-party vendors. These data centers support our payment networks, provide customers with access to their 
accounts and manage transaction authorizations, among other functions. Discover Network works with a number of 
vendors to maintain our connectivity in support of POS authorizations. This connectivity also enables merchants to 
receive timely payment for their Discover Network card transactions. 


Our approach to technology development and management involves both third-party and in-house resources. We 
use third-party vendors for basic technology services (e.g., telecommunications, hardware and operating systems) as well 
as for processing and other services for our direct banking and payment services businesses. We subject each vendor to 
a formal approval process, which includes among other things a security assessment, to ensure that the vendor can assist 
us in maintaining a cost-effective and reliable technology platform. We use our in-house resources to build, maintain 
i oversee some of our technology systems. We believe this approach enhances our operations and improves cost 
efficiencies. 
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Seasonality 


In our credit card business, we experience fluctuations in transaction volumes and the level of loan receivables as 
a result of higher seasonal consumer spending and payment patterns around the winter holidays, summer vacations 
and back-to-school periods. In our student loan business, our loan disbursements peak at the beginning of a school’s 
academic semester or quarter. Although there is a seasonal impact to transaction volumes and the levels of credit card 
and student loan receivables, seasonal trends have not caused significant fluctuations in our results of operations or 
credit quality metrics between quarterly and annual periods. 


Revenues in our Diners Club business are generally higher in the first half of the year as a result of Diners Club’s 
tiered pricing system where licensees qualify for lower royalty rate tiers as cumulative volume grows during the course 
of the year. 


Competition 


We compete with other consumer financial services providers, including non-traditional providers such as 
financial technology firms and payment networks on the basis of a number of factors, including brand, reputation, 
customer service, product offerings, incentives, pricing and other terms. Our credit card business also competes on the 
basis of reward programs and merchant acceptance. We compete for accounts and utilization with cards issued by 
other financial institutions (including American Express, Bank of America, JPMorgan Chase, Capital One and Citi) and, 
to a lesser extent, businesses that issue their own private label cards or otherwise extend credit to their customers. In 
comparison to our largest credit card competitors, our strengths include cash rewards, conservative portfolio 
management and strong customer service. Competition based on cash and other rewards programs, however, has 
increased in recent years. Our student loan product competes for customers with Sallie Mae and Wells Fargo, as well 
as other lenders that offer student loans. Our personal loan product competes for customers primarily with Wells Fargo, 
Citi and non-traditional lenders, including financial technology firms and peer to peer lenders. Our home equity product 
faces competition primarily from traditional branch lending institutions like Wells Fargo, JPMorgan Chase and U.S. 
Bank. 


Although our student and personal loan receivables have increased, our credit card receivables continue to 
represent a majority of our receivables. The credit card business is highly competitive. Some of our competitors offer a 
wider variety of financial products than we do, including automobile loans, which may currently position them better 
among customers who prefer to use a single financial institution to meet all of their financial needs. Some of our 
competitors enjoy greater financial resources, diversification and scale than we do, and are therefore able to invest 
more in initiatives to attract and retain customers, such as advertising, targeted marketing, account acquisitions and 
pricing offerings in interest rates, annual fees, reward programs and low-priced balance transfer programs. In addition, 
some of our competitors have assets such as branch locations and co-brand relationships that may help them compete 
more effectively. Another competitive factor in the credit card business is the increasing use of debit cards as an 
alternative to credit cards for purchases. 


Because most domestically-issued credit cards, other than those issued on the American Express network, are 
issued on the Visa and MasterCard networks, most other card issuers benefit from the dominant market share of Visa 
and MasterCard. The former exclusionary rules of Visa and MasterCard limited our ability to attract merchants and 
credit and debit card issuers, contributing to Discover not being as widely accepted in the U.S. as Visa and 
MasterCard. Merchant acceptance of the Discover card has increased in the past several years, both in the number of 
merchants enabled for acceptance and the number of merchants actively accepting Discover. We continue to make 
investments in expanding Discover and Diners Club acceptance in key international markets where an acceptance gap 
exists. 


In our payment services business, we compete with other networks for volume and to attract network partners to 
issue credit, debit and prepaid cards on the Discover, PULSE and Diners Club networks. We generally compete on the 
basis of customization of services and various pricing strategies, including incentives and rebates. We also compete on 
the basis of issuer fees, fees paid to networks (including switch fees), merchant acceptance, network functionality, 
customer perception of service quality, brand image, reputation and market share. The Diners Club and Discover 
networks’ primary competitors are Visa, MasterCard and American Express, and PULSE’s network competitors include 
Visa’s Interlink, MasterCard’s Maestro and First Data’s STAR. American Express is a particularly strong competitor to 
Diners Club as both cards target international business travelers. As the payments industry continues to evolve, we are 
also facing increasing competition from new entrants to the market, such as online networks, telecom providers and 
other alternative payment providers, which leverage new technologies and a customer's existing deposit and credit 
card accounts and bank relationships to create payment or other fee-based solutions. 
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In our direct-to-consumer deposits business, we have acquisition and servicing capabilities similar to other large 
direct banks, including USAA, Ally, American Express, Capital One (360), Barclays, Goldman Sachs and Synchrony. 
We also compete with traditional banks and credit unions that source deposits through branch locations. We seek to 
differentiate our deposit product offerings on the basis of brand reputation, digital experience, customer service and 
value. 


For more information regarding the nature of and the risks we face in connection with the competitive 
environment for our products and services, see “Risk Factors — Strategic Business Risk.” 


Intellectual Property 


We use a variety of methods, such as trademarks, patents, copyrights and trade secrets, to protect our intellectual 
property. We also place appropriate restrictions on our proprietary information to control access and prevent 
unauthorized disclosures. Our Discover, PULSE and Diners Club brands are important assets, and we take steps to 
protect the value of these assets and our reputation. 


Employees 


As of January 31, 2018, we employed approximately 16,500 individuals. 


Risk Management 


Our business exposes us to strategic (including reputational), credit, market, liquidity, operational, compliance 
and legal risks. We use an enterprise-wide risk management framework to identify, measure, monitor, manage and 
report risks that affect or could affect the achievement of our strategic, financial and other objectives. 


Enterprise Risk Management Principles 


Our enterprise risk management philosophy is expressed through five key principles that guide our approach to 
risk management: Comprehensiveness, Accountability, Independence, Defined Risk Appetite and Transparency. 


Comprehensiveness 


We seek to maintain a comprehensive risk management framework for managing risk enterprise-wide, including 
policies, risk management processes, monitoring and testing, and reporting. Our framework is designed to be 
comprehensive with respect to our business units and their control and support functions, and across all risk types. 


Accountability 


We structure accountability across three lines of defense along the principles of risk management execution, 
oversight and independent validation. As the first line of defense, our business units seek to manage the risks to which 
they are exposed as a result of their activities, including those risks arising from activities that have been outsourced to 
third parties. The principles apply across all businesses and risk types and guide the definition of specific roles and 
responsibilities. 


Independence 


Our second and third lines of defense, which are comprised of risk and control functions, operate independent of 
the business units. The second line of defense includes our corporate risk management (“CRM”) department, which is 
led by our Chief Risk Officer (“CRO”), who is appointed by our Board of Directors. The CRM department sets risk 
management standards and policies that are consistent with the size and complexity of our business, industry practices 
and applicable legal and regulatory requirements. The CRO is accountable for providing our Board of Directors and 
executive management with an independent perspective on: the risks to which we are exposed; how well management 
is identifying, assessing and managing risk; and the capabilities we have in place to manage risks across the 
enterprise. Our internal audit department, as the third line of defense, performs periodic, independent reviews and tests 
compliance with risk management policies, procedures and standards across the Company. It also periodically reviews 
the design and operating effectiveness of our risk management program and processes, including the independence 
and effectiveness of our CRM function, and reports the results to our Audit Committee of the Board of the Directors 
(“Audit Committee”) and, where appropriate, the Risk Oversight Committee of the Board of Directors (“Risk Oversight 
Committee”). 
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Defined Risk Appetite 


We operate within a risk appetite framework approved by our Board of Directors, which guides an acceptable 
level of risk-taking, considering desired financial returns and other objectives. To that end, limits and escalation 
thresholds are set consistent with the risk appetite approved by our Board of Directors. 


Transparency 


We seek to provide transparency of exposures and outcomes, which is core to our risk culture and operating 
style. We provide this risk transparency through our risk committee structure and standardized processes for escalating 
issues and reporting. This is accomplished at several levels within the organization, including quarterly meetings held by 
our Risk Committee and quarterly reports to the Risk Oversight Committee, as well as regular reporting to our Risk 
subcommittees commensurate with the needs of our businesses. Further, our CRO is a member of the Company's 
Executive Committee. 


Enterprise Risk Management Governance Structure 


Our governance structure is based on the principle that each line of business is responsible for managing risks 
inherent in its business with appropriate oversight from our senior management and Board of Directors. Various 
committees are in place to oversee the management of risks across our Company. We seek to apply operating 
principles consistently to each committee. These operating principles are detailed in committee charters which are 
approved by the Risk Committee. Our banking subsidiaries have their own risk governance, compliance, auditing and 
other requirements. Our risk governance framework is implemented such that bank-level risk governance requirements 
are satistied as well. 


Board of Directors 


Our Board of Directors (i) approves certain risk management policies, (ii) approves our capital targets and goals, 
(iii) approves our risk appetite framework, (iv) monitors our strategic plan, (v) appoints our CRO, and other risk 
governance function leaders, as appropriate, (vi) receives reports on any exceptions to the Enterprise Risk Management 
policy and (vii) receives and reviews regulatory examination reports. The Board of Directors receives reports from the 
Audit Committee and Risk Oversight Committee on risk management matters. 


Risk Oversight Committee of our Board of Directors 


Our Risk Oversight Committe is responsible for overseeing our risk management policies and the operations of 
our enterprise-wide risk management framework and our capital planning, liquidity risk management and resolution 
planning activities. The Committee is responsible for (i) approving and periodically reviewing our risk management 
policies, (ii) overseeing the operation of our policies and procedures establishing our risk management governance, risk 
management procedures, and our risk-control infrastructure, (iii) overseeing the operation of processes and systems for 
implementing and monitoring compliance with such policies and procedures, (iv) reviewing and making 
recommendations to the Board of Directors, as appropriate, regarding the Company’s risk management framework, key 
risk management policies and the Company’s risk appetite and tolerance, (v) receiving and reviewing regular reports 
from our CRO on risk management deficiencies and emerging risks, the status of and changes to risk exposures, 
policies, procedures and practices, and the steps management has taken to monitor and control risk exposures, (vi) 
receiving reports on compliance with our risk appetite and limit structure and risk management policies, procedures and 
controls, (vii) overseeing Capital Planning, Liquidity Risk Management and Resolution Planning related activities, and 
(viii) sharing information, liaising and meeting in joint session with the Audit Committee (which it may do through the 
Chairs of the Committees) as necessary or desirable to help ensure that the committees have received the information 
necessary to permit them to fulfill their duties and responsibilities with respect to oversight of risk management matters. 


Audit Committee of our Board of Directors 


With respect to the enterprise risk management framework, our Audit Committe is responsible for the following: 
(i) discussing policies with respect to risk assessment and management, (ii) receiving and reviewing reports from our 
CRO and other members of management as the Committee deems appropriate on the guidelines and policies for 
assessing and managing our exposure to risks, the corporation’s major financial risk exposures and the steps 
management has taken to monitor and control such exposures, and (iii) sharing information and liaising with the Risk 
Oversight Committee as necessary or desirable to help ensure that the committees have received the information 
necessary to permit them to fulfill their duties and responsibilities with respect to oversight of risk management matters. 
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Compensation and Leadership Development Committee of our Board of Directors 


Our Compensation and Leadership Development Committee is responsible for overseeing risk management 
associated with the Company's compensation practices. The Committee receives reporting regarding the Company’s 
compensation practices and evaluates whether these practices encourage excessive risk-taking. As a part of its reviews, 
the Committee considers input from our CRO and takes into account risk outcomes. 


Risk Committee 


Our Risk Committee is an executive management-level committee that establishes a comprehensive enterprise risk 
management program which includes (i) providing a regular forum for representatives of our different functional groups 
to identify and discuss key risk issues and to recommend to senior management actions that should be taken to manage 
the level of risk taken by the business lines, (ii) establishing and overseeing an enterprise-wide approach to risk 
management through the development of our Enterprise Risk Management Policy and the associated oversight 
framework for the identification, measurement, monitoring, management and reporting of enterprise risk, (iii) 
communicating our risk appetite and philosophy, including establishing limits and thresholds for managing enterprise- 
wide risks, and (iv) reviewing, on a periodic basis, our aggregate enterprise-wide risk exposures and the effectiveness 
of risk identification, measurement, monitoring, management and reporting policies and procedures, and related 
controls within the lines of business. 


Our Risk Committee has formed and designated a number of committees to assist it in carrying out its 
responsibilities. These committees, made up of representatives from senior levels of management, escalate issues to our 
Risk Committee as guided by escalation thresholds. These risk management committees include the Discover Bank Credit 
Committee, Asset/Liability Management Committees (Discover Financial Services and Discover Bank), the Counterparty 
Credit Committee, the New Initiatives Committee, the Operational Risk Committee, the Capital Planning Committee, the 
Compliance Committee, the Information Security Executive Committee and the Human Resources Committee. 


Chief Executive Officer 


The Chief Executive Officer (“CEO”) is ultimately responsible for risk management within our Company. In that 
capacity, the CEO establishes a risk management culture throughout the Company and ensures that businesses operate 
in accordance with this risk culture. 


Business Unit Heads 


Our business unit heads are responsible for managing risk associated with pursuit of their strategic, financial and 
other business objectives. Business unit heads are responsible for (i) complying with all risk limits and risk policies, (ii) 
identifying risks and implementing appropriate controls, (iii) explicitly considering risk when developing strategic plans, 
budgets and new products, (iv) implementing appropriate controls when pursuing business strategies and objectives, (v) 
ensuring business units implement business unit processes, controls and monitoring to support corporate model risk 
management standards such as documentation standards and reporting standards, (vi) coordinating with CRM to 
produce relevant, sufficient, accurate and timely risk reporting that is consistent with the processes and methodology 
established by CRM, (vii) ensuring sufficient financial resources and qualified personnel are deployed to control the risks 
inherent in the business activities, and (viii) designating, in consultation with the CRO, a Business Risk Officer to assist 
with the above and to perform the specific duties described below. 


Business Risk Officers work in conjunction with the business unit head to implement a business risk management 
program that satisfies business unit needs and adheres to corporate policy, standards and risk architecture. 


Chief Risk Officer 


As a member of the Company's senior management team, the CRO chairs our Risk Committee. In addition, the 
CRO has oversight responsibility to establish the CRM function with capabilities to exercise its mandate across all risk 
categories. Our CRO reports directly to our Risk Oversight Committee and administratively to the CEO. Our CRO 
provides an independent view on the key risks to which our Company is exposed to our Risk Committee, our Audit 
Committee, our Risk Oversight Committee and our Board of Directors. 


Corporate Risk Management 


The CRM department is led by the CRO and supports business units by providing objective oversight of our risk 
profile to help ensure that risks are managed, aggregated and reported to our Risk Committee, our Risk Oversight 
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Committee and our Audit Committee. The CRM department participates in our Risk Committee and sub-committee 
meetings to provide an enterprise-wide perspective on risk, governance matters, policies and risk thresholds. The CRM 
department is comprised of operational, consumer credit, counterparty credit, and market and liquidity risk oversight 
functions. In addition, the CRM department has enterprise risk management, corporate compliance, third-party risk 
management, model risk management, enterprise threat and intelligence management and risk and insurance 
management frameworks to manage potential risk that might arise within these respective areas. 


Credit Risk Management 


Credit Risk Management is responsible for (i) developing, validating and implementing credit policy criteria and 
predictive loan origination and servicing models in order to optimize the profitability of Company lending activities, (ii) 
ensuring adherence to our credit risk policies and approval limits, and that departmental policies, procedures, and 
internal controls are consistent with the standards defined by the Company, (iii) ensuring that we manage credit risk 
sa approved limits, and (iv) monitoring performance for both new and existing consumer loan products and 
portfolios. 


Law Department 


The CRM department collaborates and coordinates closely with other risk and control functions in exercising its 
oversight responsibilities, in particular with the Law department. This department plays a significant role in managing 
our legal risk by, among other things, identifying, interpreting and advising on legal and regulatory risks. Our Law 
department participates in meetings of the Risk Committee and the sub-committees of the Risk Committee in order to 
advise on legal risks and to inform the committees of any relevant legislative and regulatory developments. 


Internal Audit Department 


Our Internal Audit Department performs periodic, independent reviews and testing of compliance with risk 
management policies and standards across the Company, as well as assessments of the design and operating 
effectiveness of these policies and standards. The Internal Audit Department also validates that risk management 
controls are functioning as intended by reviewing and evaluating the design and operating effectiveness of the CRM 
program and processes, including the independence and effectiveness of the CRM function. The results of such reviews 
are reported to our Audit Committee. 


Risk Categories 


We are exposed to a broad set of risks in the course of our business activities due to both internal and external 
factors, which we segment into six major risk categories. The first five are defined to be broadly consistent with 
guidance published by the Federal Reserve and the Basel Committee on Banking Supervision (“BCBS”): credit, market, 
liquidity, operational, and compliance/legal risk. We recognize the sixth, strategic risk, as a separate risk category. 
We evaluate the potential impact of a risk event on the Company by assessing the financial impact, the impact fo our 
reputation, the legal and regulatory impact, and the client/customer impact. In addition, we have established various 
policies to help govern these risks. 


Credit Risk 


Our credit risk arises from the potential that a borrower or counterparty will fail to perform on an obligation. Our 
credit risk includes consumer credit risk and counterparty credit risk. Consumer credit risk is primarily incurred by 
Discover Bank through the issuance of (i) unsecured credit including credit cards, student loans and personal loans and 
(ii) secured credit including secured credit cards, deposit secured loans and home equity loans. Counterparty credit risk 
is incurred through a number of activities including settlement, certain marketing programs, treasury and asset/liability 
management, network incentive programs, guarantors, vendor relationships and insurers. 


Our Counterparty Credit Committe is responsible for the enterprise-wide approach to counterparty credit risk 
management through development of the Counterparty Credit Risk Management Policy and the associated oversight 
framework for the identification, measurement, monitoring, managing and reporting of counterparty credit risk. 


Market Risk 


Market risk is the risk to our financial condition resulting from adverse movements in market rates or prices, such 
as interest rates, foreign exchange rates, credit spreads or equity prices. Given the nature of our business activities, we 
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are exposed to various types of market risk; in particular interest rate risk, foreign exchange risk and other risks that 
arise through the management of our investment portfolio. Interest rate risk is more significant relative to other market 
risk exposures and results from potential mismatches in the repricing term of assets and liabilities (yield curve risk) and 
volatility in reference rates used fo reprice floating-rate structures (basis risk). Foreign exchange risk is primarily 
incurred through exposure to currency movements across a variety of business activities and is derived, specifically, 
from the timing differences between transaction authorizations and settlement. 


Liquidity Risk 
Liquidity risk is the risk that we will be unable to meet our obligations as they become due because of an inability 


to liquidate assets or obtain adequate funding, or an inability to easily unwind or offset specific exposures without 
significantly lowering market prices because of inadequate market depth or market disruptions. 


Operational Risk 


Operational risk is defined as the risk of loss resulting from inadequate or failed internal processes, people and 
systems or from external events. Operational risk is inherent in all our businesses. Operational risk categories 
incorporate all of the operational loss event-type categories set forth by the BCBS, which include the following: (i) 
internal fraud, (ii) external fraud, (iii) employment practices and workplace safety, (iv) clients, products and business 
practices, (v) damage to physical assets, (vi) business disruption and system failures, and (vii) execution, delivery and 
process management. 


Compliance and Legal Risk 


Compliance risk is the operational risk of legal or regulatory sanctions, financial loss or damage to reputation 
resulting from failure to comply with laws, regulations, rules, other regulatory requirements, or codes of conduct and 
other standards of self-regulatory organizations applicable to us. 


Legal risk arises from the potential that unenforceable contracts, lawsuits or adverse judgments can disrupt or 
otherwise negatively affect our operations or condition. These risks are inherent in all of our businesses. Both 
compliance and legal risk are subsets of operational risk but are recognized together as a separate and complementary 
risk category by us given their importance and the specific capabilities and resources we deploy to manage these risk 
types effectively. 


Compliance and legal risk exposures are actively and primarily managed by our business units in conjunction 
with our compliance and law departments. Our compliance program governs the management of compliance risk. Our 
Risk Committee and Compliance Committee oversee our compliance and legal risk management. Specifically, the Law 
department is responsible for providing advice, interpreting and identifying developments regarding laws, regulations, 
regulatory guidance and litigation, and setting standards for communicating relevant changes to Corporate 
Compliance, the Business and Internal Audit. The Law department also identifies and communicates legal risk 
associated with new products and business practices. 


Strategic Risk 


Strategic risk can arise from: adverse business decisions; improper implementation of decisions; or a failure to 
anticipate and respond to industry changes, create and maintain a competitive business model, and attract and 
profitably serve clients. 


Our Risk Committee actively manages strategic risk through the development, implementation and oversight of 
our business strategies, including the development of budgets and business plans. Our business units take on and are 
accountable for managing strategic risk in pursuit of their objectives. 


Enterprise Risk Management Framework 


Our enterprise risk management principles are executed through a risk management framework that is based 
upon industry standards for managing risk and controls. While the detailed activities vary by risk type, there are 
common process elements that apply across risk types. We seek to apply these elements consistently in the interest of 
effective and efficient risk management. This framework seeks to link risk processes and infrastructure with the 
appropriate risk oversight to create a risk management structure that raises risk awareness, reduces impact of potential 
risk events, improves business decision-making and increases operational efficiency. 
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Risk Identification 


We seek to identify potential exposures that could adversely affect our ability to successfully implement strategies 
and achieve objectives. To ensure that the full scale and scope of risk exposures from firm-wide activities are identified, 
we seek fo identify risk exposures based on (i) significant enterprise-level risks that are strategic, systemic, or emerging 
in nature, (ii) granular risk exposures from on-balance sheet and off-balance sheet positions, including concentrations, 
and (iii) risk exposures from initiatives focused on new, expanded, customized, or modified products, services, and 
processes. 


Risk exposures identified through these three approaches are consolidated to create a comprehensive risk 
inventory. This inventory is leveraged by a number of processes within the Company including stress scenario design, 
capital planning, risk appetite setting, and risk modeling. The risk inventory is reviewed and approved at least annually 
by the Risk Committee while the sub-committees review the risks mapped to the relevant risk categories for transparency 
and comprehensive coverage of risk exposures. 


Risk Measurement 


Our risk measurement process seeks fo ensure that the identified risk exposures are appropriately assessed. Risk 
measurement techniques appropriate to the risk category, econometric modeling, statistical analysis, peer 
benchmarking, and qualitative assessments are employed to measure our material risk exposures. 


Risk Monitoring 


Our risks are monitored through an integrated monitoring framework consisting of risk appetite metrics and key 
risk indicators (“KRIs”). These metrics are established to monitor changes in our risk exposures and external 
environment. Risk appetite metrics are used to monitor the overall risk profile of the Company by setting risk boundaries 
and expectations through quantitative limits and qualitative expressions. We use KRls to monitor our risk profile through 
direct or indirect alignment with the risk appetite limits. 


These metrics enable monitoring of risk by business management and by measuring risk and performance data 
against risk appetite and KRI escalation thresholds that are updated periodically. Escalation procedures are in place to 
notify the appropriate governance committees in the event of any actual risk limit breaches or potential upcoming 
breaches. 


Risk Management 


We have policies and a defined governance structure in place to manage risks. In the event of a risk exposure 
exceeding established thresholds, management determines appropriate response actions. Responses which may be 
taken by the Board of Directors, the Risk Oversight Committee, the Audit Committee, the Risk Committee, sub- 
committees or the CRO, or business units may include (i) actions to directly mitigate or resolve risk, (ii) actions to 
terminate any activities resulting in an undesired or unintended risk position, or (iii) actions to prevent, avoid or modify 
an undesired risk position (or activity prior to its occurrence), risk reduction, risk sharing or risk acceptance. 


Risk Reporting 


As the constituents primarily responsible for proactively managing the risks to which they are exposed, our 
business units and risk and control functions periodically report to the governance committees. The CRM function is 
responsible for independent reporting on risk matters to various constituencies across the Company on a periodic basis. 
The CRM department periodically provides risk management reporting to the Risk Committee, the Audit Committee, the 
Risk Oversight Committee and the Board of Directors. 


Stress Testing 


We use stress testing to better understand the range of potential risks and their impacts to which the Company is 
exposed. A stress testing framework is employed to provide a comprehensive, integrated and forward-looking 
assessment of material risks and vulnerabilities. Stress test results inform on business strategy, risk appetite setting, and 
decisions related to capital actions, contingency capital plans, liquidity buffer, contingency funding plans and balance 
sheet positioning. Our stress testing framework utilizes a risk inventory, which covers our risk exposures across our 
defined risk categories. The risk inventory provides a comprehensive view of our vulnerabilities capturing current and 
emerging risks from management's view, granular risks relevant to business units and emerging risks associated with 
new initiatives. 
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Risk Management Review of Compensation 


We believe in a pay for performance philosophy which considers performance across the Company, business 
segments and individual performance, as appropriate, and the long-term interests of our shareholders and the safety 
and soundness of the Company. We design compensation to be competitive relative to our peers to attract, retain and 
motivate our employees. In addition to being competitive in the markets in which we compete for talent and 
encouraging employees to achieve objectives set out by our management, our compensation programs are designed to 
balance an appropriate mix of compensation components to align the interests of employees with the long-term interests 
of shareholders and the safety and soundness of the Company. 


The design and administration of our compensation programs provide incentives that seek to appropriately 
balance risk and financial results in a manner that does not incentivize employees to take imprudent risks, is compatible 
with effective controls and enterprise-wide risk management, and is supported by strong corporate governance, 
including oversight by our Board of Directors and the Compensation and Leadership Development Committee of our 
Board of Directors. 


Risk Appetite and Strategic Limit Structure 


Risk appetite is defined as the aggregate level in the type of risks we are willing to accept or avoid in order to 
achieve our strategic objectives. Risk appetite expressions are consistent with the Company’s aspirations, mission 
statement and core values, and also serve as tools to preclude business activities that could have a negative impact on 
our reputation. 


Our risk appetite statement consists of both quantitative limits and qualitative expressions under baseline and 
stress scenarios to recognize a range of possible outcomes and set boundaries for proactive management of risks. 
Baseline scenario limits focus on achieving business performance and earnings objectives, while the stress scenario 
limits focus on maintaining capital and franchise resiliency under stress conditions featuring combined impacts of 
macroeconomic and idiosyncratic shocks. These limits and expressions are revised at least annually or as warranted by 
changes in business strategy, risk profile and external environment. 


Management and our CRM department monitor approved limits and escalation triggers to ensure that the 
business is operating within the approved risk appetite. Risk limits are monitored and reported on to various risk sub- 
committees, the Risk Committee and our Board of Directors, as appropriate. Through ongoing monitoring of risk 
exposures, management seeks to be able to identify appropriate risk response and mitigation strategies in order to 
react dynamically to changing conditions. 


Capital Planning 


Risk exposures identified through the risk identification process across risk categories and risk types are 
consolidated to create a comprehensive risk inventory. This inventory is leveraged by a number of processes within the 
Company including stress scenario design, capital planning, risk appetite setting and risk modeling. The risk inventory is 
reviewed and approved at least annually by the Capital Planning Committee along with the Risk Committee and sub- 
committees fo ensure transparency and comprehensive coverage of risk exposures. Our capital planning and 
management framework encompasses forecasting capital levels, establishing capital targets, monitoring capital 
adequacy against targets, maintaining appropriate contingency capital plans and identifying strategic options to deploy 
excess capital. 


Supervision and Regulation 
General 


Our operations are subject to extensive regulation, supervision and examination under U.S. federal, state and 
foreign laws and regulations. As a bank holding company under the Bank Holding Company Act of 1956 and a 
financial holding company under the Gramm-Leach-Bliley Act, we are subject to the supervision, examination and 
regulation of the Federal Reserve. As a large provider of consumer financial services, we are subject to the supervision, 
examination and regulation of the Consumer Financial Protection Bureau (the “CFPB”). 


We operate two banking subsidiaries, each of which is in the United States. Discover Bank, our main banking 
subsidiary, offers credit card loans, student loans, personal loans and home equity loans as well as certificates of 
deposit, savings and checking accounts and other types of deposit accounts. Discover Bank is chartered and regulated 
by the Office of the Delaware State Bank Commissioner (the “Delaware Commissioner”), and is also regulated by the 
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FDIC, which insures its deposits up to applicable limits and serves as the bank’s primary federal banking regulator. Our 
other bank, Bank of New Castle, is also chartered and regulated by the Delaware Commissioner and insured and 
regulated by the FDIC. 


Bank Holding Company Regulation 


Permissible activities for a bank holding company include owning a bank as well as those activities that are so 
closely related to banking as to be a proper incident thereto, such as consumer lending and other activities that have 
been approved by the Federal Reserve by regulation or order. Certain servicing activities are also permissible for a 
bank holding company if conducted for or on behalf of the bank holding company or any of its affiliates. Impermissible 
activities for bank holding companies include activities that are related to commerce such as retail sales of nonfinancial 
products. 


A financial holding company and the non-bank companies under its control are permitted to engage in activities 
considered financial in nature, incidental to financial activities, or complementary to financial activities, if the Federal 
Reserve determines that such activities pose no risk to the safety or soundness of depository institutions or the financial 
system in general. Being a financial holding company under the Gramm-Leach-Bliley Act requires that the depository 
institutions that we control meet certain criteria, including capital, management and Community Reinvestment Act 
requirements. In addition, under the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank 
Act”) we are required to meet certain capital and management criteria to maintain our status as a financial holding 
company. Failure to meet the criteria for financial holding company status results in restrictions on new financial 
activities or acquisitions and could require discontinuance of existing activities that are not generally permissible for 
bank holding companies. 


Federal Reserve regulations and the Federal Deposit Insurance Act (the “FDIA”), as amended by the Dodd-Frank 
Act, require that bank holding companies serve as a source of strength to each subsidiary bank and commit resources 
to support each subsidiary bank. This support may be required at times when a bank holding company may not be 
able to provide such support without adversely affecting its ability to meet other obligations. 


The Dodd-Frank Act addresses risks to the economy and the payments system, especially those posed by large 
systemically significant financial firms. Bank holding companies with $50 billion or more in total consolidated assets, 
including Discover, are considered systemically significant under the Dodd-Frank Act and are subject to heightened 
prudential standards established by the Federal Reserve. Regulatory developments, findings and ratings could 
negatively impact our business strategies or require us to: limit or change our business practices, restructure our 
products in ways that we may not currently anticipate, limit our product offerings, invest more management time and 
resources in compliance efforts, limit the fees we can charge for services, or limit our ability to pursue certain business 
opportunities and obtain related required regulatory approvals. For additional information regarding bank regulatory 
limitations on acquisitions and investments, see “— Acquisitions and Investments.” See Note 19: Litigation and 
Regulatory Matters to our consolidated financial statements for more information on recent matters affecting Discover. 
Regulatory developments could also impact our strategies, the value of our assets, or otherwise adversely affect our 
businesses. For more information regarding the regulatory environment and developments under the Dodd-Frank Act, 
see “Management's Discussion and Analysis of Financial Condition and Results of Operations — Regulatory 
Environment and Developments” and “Risk Factors.” 


Capital, Dividends and Share Repurchases 


We, Discover Bank and Bank of New Castle are subject to capital adequacy guidelines adopted by federal 
banking regulators, which include maintaining minimum capital and leverage ratios for capital adequacy and higher 
ratios to be deemed “well-capitalized” for other regulatory purposes. We and our subsidiary banks are each required 
to maintain Tier 1 and total capital equal to at least 6% and 8% of our total risk-weighted assets, respectively. We and 
our subsidiary banks are also required to maintain a minimum “leverage ratio” (Tier 1 capital to adjusted total assets) 
of 4% and a common equity Tier 1 capital ratio (common equity Tier 1 capital to total risk-weighted assets) of 4.5%. 
Further, under the Federal Reserve's annual capital plan requirements, Discover Financial Services is required to 
demonstrate that under stress scenarios we will maintain each of the minimum capital ratios on a pro-forma basis 
throughout the nine quarter planning horizon. 


In addition to the supervisory minimum levels of capital described above, Federal Reserve rules applicable to 
Discover Financial Services require maintenance of the following minimum capital ratios to be considered “well- 
capitalized” for certain purposes under Regulation Y (12 CFR 225): (i) a Tier 1 risk-based capital ratio of 6% and (ii) a 
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total risk-based capital ratio of 10%. Our banking subsidiaries are required by the FDIC’s Prompt Corrective Action 
rules to maintain the following minimum capital ratios to be considered “well-capitalized”: (i) a common equity Tier 1 
capital ratio of 6.5%; (ii) a Tier 1 risk-based capital ratio of 8%; (iii) a total risk-based capital ratio of 10%; and (iv) a 
Tier 1 leverage ratio of 5%. At December 31, 2017, Discover Financial Services met all requirements to be deemed 
“well-capitalized” pursuant to the applicable regulations. For related information regarding our bank subsidiaries see 
“— FDIA” below. 


There are various federal and state law limitations on the extent to which our banking subsidiaries can provide 
funds to us through dividends, loans or otherwise. These limitations include minimum regulatory capital requirements, 
federal and state banking law requirements concerning the payment of dividends out of net profits or surplus, affiliate 
transaction limits and general federal and state regulatory oversight to prevent unsafe or unsound practices. In general, 
federal and applicable state banking laws prohibit, without first obtaining regulatory approval, insured depository 
institutions, such as our banking subsidiaries, from making dividend distributions if such distributions are not paid out of 
available earnings or would cause the institution to fail to meet applicable capital adequacy standards. For more 
information, see “— FDIA” below. 


Additionally, we are required to submit an annual capital plan to the Federal Reserve that includes an assessment 
of our expected uses and sources of capital over the nine-quarter planning horizon. We submitted our annual capital 
plan to the Federal Reserve under the Federal Reserve’s Comprehensive Capital Analysis and Review (“CCAR”) 
program and received notice in June 2017 that the Federal Reserve does not object to our proposed capital plan, 
including planned quarterly capital distributions through June 30, 2018. In April 2018, we will be submitting our 
annual capital plan to the Federal Reserve under the Federal Reserve’s CCAR program, which includes planned 
dividends and share repurchases over the nine quarter planning horizon. Our ability to make capital distributions, 
including our ability to pay dividends or repurchase shares of our common stock, is subject to the Federal Reserve's 
review and non-objection of the actions that we propose each year in our annual capital plan. When evaluating a 
firm’s capital plan, the Federal Reserve considers factors such as the firm’s projected capital ratios under a hypothetical 
scenario of severe economic and financial market stress. In addition, Discover Financial Services is required to publish 
company-run stress tests results twice each year in accordance with Federal Reserve rules and Discover Bank is required 
to publish company-run stress test results under FDIC rules. 


For more information, including additional conditions and limits on our ability to pay dividends and repurchase 
our stock, see “Risk Factors — Credit, Market and Liquidity Risk — We may be limited in our ability to pay dividends 
on and repurchase our stock” and “— We are a holding company and depend on payments from our subsidiaries,” 
“Management's Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and Capital 
Resources — Capital” and Note 17: Capital Adequacy to our consolidated financial statements. 


FDIA 


The FDIA imposes various requirements on insured depository institutions. For example, the FDIA requires, 
among other things, the federal banking agencies to take “prompt corrective action” in respect of depository institutions 
that do not meet minimum capital requirements. The FDIA sets forth the following five capital tiers: “well-capitalized,” 
“adequately capitalized,” “undercapitalized,” “significantly undercapitalized” and “critically undercapitalized.” A 
depository institution’s capital tier will depend upon how its capital levels compare with various relevant capital 
measures and certain other factors that are established by regulation. At December 31, 2017, Discover Bank and Bank 
of New Castle met all applicable requirements to be deemed “well-capitalized.” 


The FDIA also prohibits any depository institution from making any capital distributions (including payment of a 
dividend) or paying any management fee to its parent holding company if the depository institution would thereafter be 
“undercapitalized.” “Undercapitalized” institutions are subject to growth limitations and are required to submit a capital 
restoration plan. For a capital restoration plan to be acceptable, among other things, the depository institution’s parent 
holding company must guarantee that the institution will comply with the capital restoration plan. 


If a depository institution fails to submit an acceptable capital restoration plan, it is treated as if it is “significantly 
undercapitalized.” “Significantly undercapitalized” depository institutions may be subject to a number of requirements 
and restrictions, including orders to sell sufficient voting stock to become “adequately capitalized,” requirements to 
reduce total assets, and cessation of receipt of deposits from correspondent banks. “Critically undercapitalized” 
institutions are subject to the appointment of a receiver or conservator. 
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Each of our banking subsidiaries may also be held liable by the FDIC for any loss incurred, or reasonably 
expected to be incurred, due to the default of the other U.S. banking subsidiary and for any assistance provided by the 
FDIC to the other U.S. banking subsidiary that is in danger of default. 


The FDIA prohibits insured banks from accepting brokered deposits or offering interest rates on any deposits 
significantly higher than the prevailing rate in the bank’s normal market area or nationally (depending upon where the 
deposits are solicited), unless it is “well-capitalized,” or it is “adequately capitalized” and receives a waiver from the 
FDIC. A bank that is less than “well-capitalized” is generally prohibited from paying an interest rate on deposits in 
excess of 75 basis points over the national market average. There are no such restrictions under the FDIA on a bank 
that is “well-capitalized.” As of December 31, 2017, Discover Bank and Bank of New Castle each met the FDIC’s 
definition of a “well-capitalized” institution for purposes of accepting brokered deposits. An inability to accept brokered 
deposits in the future could materially adversely impact our funding costs and liquidity. For more information, see “Risk 
Factors — Credit, Market and Liquidity Risk — An inability to accept or maintain deposits in the future could materially 
adversely affect our liquidity position and our ability to fund our business.” 


The FDIA also affords FDIC insured depository institutions, such as Discover Bank and Bank of New Castle, the 
ability to “export” interest rates permitted under the laws of the state where the bank is located. Discover Bank and 
Bank of New Castle are both located in Delaware and, therefore, charge interest on loans to out-of-state borrowers at 
rates permitted under Delaware law, regardless of the usury limitations imposed by the state laws of the borrower's 
residence. Delaware law does not limit the amount of interest that may be charged on loans of the type offered by 
Discover Bank or Bank of New Castle. This flexibility facilitates the current nationwide lending activities of Discover 
Bank and Bank of New Castle. 


The FDIA subjects Discover Bank to deposit insurance assessments. Under the Dodd-Frank Act, in order to bolster 
the reserves of the Deposit Insurance Fund, the minimum reserve ratio set by the FDIC was increased to 1.35%. In 2011, 
the FDIC set a reserve ratio of 2%, 65 basis points above the statutory minimum. The FDIC also amended its deposit 
insurance regulations with two changes. First, the FDIC implemented a provision of the Dodd-Frank Act that changed 
the assessment base for deposit insurance premiums from one based on domestic deposits to one based on average 
consolidated total assets minus average tangible equity. Second, the FDIC revised the risk-based assessment system for 
all large insured depository institutions (generally, institutions with at least $10 billion in total assets, including Discover 
Bank) to one based on a scorecard method. Further increases may occur in the future. The Dodd-Frank Act removed the 
statutory cap for the reserve ratio, leaving the FDIC free to set a cap in the future. 


Acquisitions and Investments 


Since we are a bank holding company, and Discover Bank and Bank of New Castle are insured depository 
institutions, we are subject to banking laws and regulations that limit the types of acquisitions and investments that we 
can make. In addition, certain permitted acquisitions and investments that we seek to make are subject to the prior 
review and approval of our banking regulators, including the Federal Reserve and FDIC. Our banking regulators have 
broad discretion on whether to approve proposed acquisitions and investments. In deciding whether to approve a 
proposed acquisition, federal bank regulators will consider, among other factors, the effect of the acquisition on 
competition, our financial condition, and our future prospects, including current and projected capital ratios and levels; 
the competence, experience, and integrity of our management and our record of compliance with laws and regulations; 
the convenience and needs of the communities to be served, including our record of compliance under the Community 
Reinvestment Act; and our effectiveness in combating money laundering. Therefore, results of supervisory activities of 
the banking regulators, including examination results and ratings, can impact whether regulators approve proposed 
acquisitions and investments. Supervisory action related to anti-money laundering and related laws and regulations will 
limit for a period of time our ability to enter into certain types of acquisitions and make certain types of investments. For 
more information on recent matters affecting Discover, see Note 19: Litigation and Regulatory Matters to our 
consolidated financial statements. For information on the challenging regulatory environment, see “Risk Factors.” 


In addition, certain acquisitions of our voting stock may be subject to regulatory approval or notice under U.S. 
federal or Delaware state law. Investors are responsible for ensuring that they do not, directly or indirectly, acquire 
shares of our stock in excess of the amount that can be acquired without regulatory approval under the Change in Bank 
Control Act, the Bank Holding Company Act and the Delaware Change in Bank Control provisions, which prohibit any 
person or company from acquiring control of us without, in most cases, the prior written approval of each of the FDIC, 
the Federal Reserve and the Delaware Commissioner. 
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Consumer Financial Services 


The relationship between us and our U.S. customers is regulated extensively under federal and state consumer 
protection laws. Federal laws include the Truth in Lending Act, the Equal Credit Opportunity Act, the Fair Credit 
Reporting Act, the Gramm-Leach-Bliley Act, the CARD Act and the Dodd-Frank Act. These and other federal laws, 
among other things, prohibit unfair, deceptive and abusive trade practices, require disclosures of the cost of credit, 
provide substantive consumer rights, prohibit discrimination in credit transactions, regulate the use of credit report 
information, provide financial privacy protections, require safe and sound banking operations, restrict our ability to 
raise interest rates, and subject us to substantial regulatory oversight. The CFPB has rulemaking and interpretive 
authority under the Dodd-Frank Act and other federal consumer financial services laws, as well as broad supervisory, 
examination and enforcement authority over large providers of consumer financial products and services, such as 
Discover. For more information, see “Management's Discussion and Analysis of Financial Condition and Results of 
Operations — Regulatory Environment and Developments — Consumer Financial Services.” 


State and, in some cases, local laws also may regulate in these areas, as well as in the areas of collection 
practices, and may provide other additional consumer protections. Moreover, our U.S. subsidiaries are subject to the 
Servicemembers Civil Relief Act (the “SCRA”) as well as the Military Lending Act (the “MLA”), which protects persons 
called to active military service and their dependents from undue hardship resulting from their military service. The 
SCRA applies to all debts incurred prior to the commencement of active duty (including credit card and other open-end 
debt) and limits the amount of interest, including service and renewal charges and any other fees or charges (other than 
bona fide insurance) that is related to the obligation or liability. The MLA applies to several of our financial products, 
including credit cards, private student loans and personal loans. Among other requirements, it imposes an interest rate 
cap for loans made to active duty servicemembers and their dependents, requires additional disclosures, and prohibits 
Discover from requiring MLA protected consumers to submit disputes fo arbitration. The requirements of the SCRA and 
the MLA apply to our student loan and personal loan products as of October 3, 2016 and to our credit card products 
as of October 3, 2017. 


Violations of applicable consumer protection laws can result in significant potential liability in litigation by 
customers, including civil monetary penalties, actual damages, restitution and attorneys’ fees. Federal banking 
regulators, as well as state attorneys general and other state and local consumer protection agencies, also may seek to 
enforce consumer protection requirements and obtain these and other remedies. Further violations may cause federal 
banking regulators to deny, or delay approval of, potential acquisitions and investments. See “— Acquisitions and 
Investments.” 


We are subject to additional laws and regulations affecting mortgage lenders. Federal, state and, in some 
instances, local laws apply to mortgage lending activities. These laws generally regulate the manner in which mortgage 
lending and lending-related activities are conducted, including advertising and other consumer disclosures, payments 
for services and recordkeeping requirements. These laws include the Real Estate Settlement Procedures Act, the Fair 
Credit Reporting Act, the Truth in Lending Act, the Equal Credit Opportunity Act, the Fair Housing Act, the Home 
Mortgage Disclosure Act and various state laws. For more information, see “Management's Discussion and Analysis of 
Financial Condition and Results of Operations — Regulatory Environment and Developments — Consumer Financial 
Services.” 


Payment Networks 


We operate the Discover and PULSE networks, which deliver switching and settlement services to financial 
institutions and other program participants for a variety of ATM, POS and other electronic banking transactions. These 
operations are regulated by certain federal and state banking, privacy and data security laws. Moreover, the Discover 
and PULSE networks are subject to examination under the oversight of the Federal Financial Institutions Examination 
Council, an interagency body composed of the federal bank regulators and the National Credit Union Association. In 
addition, as our payments business has expanded globally through Diners Club, we are subject to government 
regulation in countries in which our networks operate or our cards are used, either directly or indirectly through 
regulation affecting Diners Club network licensees. Changes in existing federal, state or international regulation could 
increase the cost or risk of providing network services, change the competitive environment, or otherwise materially 
adversely affect our operations. The legal environment regarding privacy and data security is particularly dynamic, and 
any unpermitted disclosure of confidential customer information could have a material adverse impact on our business, 
including loss of consumer confidence. 


The Dodd-Frank Act contains several provisions that are relevant to the business practices, network transaction 
volume, revenue and prospects for future growth of PULSE, our debit card network business. The Dodd-Frank Act 
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requires that merchants control the routing of debit transactions, and that interchange fees received by certain payment 
card issuers on debit card transactions be “reasonable and proportional” to the issuer’s cost in connection with such 
transactions, as determined by the Federal Reserve. The Dodd-Frank Act also requires the Federal Reserve to restrict 
debit card networks and issuers from requiring debit card transactions to be processed solely on a single payment 
network or two or more affiliated networks, or from requiring that transactions be routed over certain networks. For 
information regarding related impacts on our debit card business, see “Management's Discussion and Analysis of 
Financial Condition and Results of Operations — Regulatory Environment and Developments — Payment Networks.” 


Money Laundering & Terrorist Financing Prevention Program 


We maintain an enterprise-wide program designed to comply with all applicable anti-money laundering and 
anti-terrorism laws and regulations, including the Bank Secrecy Act and the USA PATRIOT Act of 2001. This program 
includes policies, procedures, training and other internal controls designed to mitigate the risk of money laundering or 
terrorist financing posed by our products, services, customers and geographic locale. These controls include procedures 
and processes fo detect and report suspicious transactions, perform customer due diligence, and meet all recordkeeping 
and reporting requirements related to particular transactions involving currency or monetary instruments. The program 
is coordinated by a compliance officer and undergoes an annual independent audit to assess its effectiveness. Our 
program is typically reviewed on an annual basis by federal banking regulators. In May 2015, Discover Financial 
Services entered into a written agreement with the Federal Reserve Bank of Chicago to resolve matters related to the 
Federal Reserve’s examination of Discover Financial Services’ anti-money laundering and related compliance 
programs. Discover Financial Services agreed to, among other things, enhance its anti-money laundering and related 
compliance programs. See Note 19: Litigation and Regulatory Matters to our consolidated financial statements for more 
information. For additional information regarding bank regulatory limitations on acquisitions and investments, see “— 
Acquisitions and Investments.” 


Sanctions Programs 


We have a program designed to comply with applicable economic and trade sanctions programs, including 
those administered and enforced by the U.S. Department of the Treasury's Office of Foreign Assets Control. These 
sanctions are usually targeted against foreign countries, terrorists, international narcotics traffickers and those believed 
to be involved in the proliferation of weapons of mass destruction. These regulations generally require either the 
blocking of accounts or other property of specified entities or individuals, but they may also require the rejection of 
certain transactions involving specified entities or individuals. We maintain policies, procedures and other internal 
controls designed to comply with these sanctions programs. 
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Executive Officers of the Registrant 


Set forth below is information concerning our executive officers, each of whom is a member of our Executive 
Committee. 


Name Age Position 

David W. Nelms... 57. Chairman and Chief Executive Officer 

Roger C. Hochschild..............0005. 53 President and Chief Operating Officer 

R. Mark Graf .....cccceecesececeeeeeees 53. Executive Vice President, Chief Financial Officer 

Kathryn McNamara Corley.......... 58 Executive Vice President, General Counsel and Secretary 
Brian ©. Hughes s.csss:ssesaiewe 50 Executive Vice President, Chief Risk Officer 

Julie A. Loeger......cccceceeeeeees 54 Executive Vice President, Chief Marketing Officer 

Carlos M. Minetti........:cccececeeeee 55 Executive Vice President, President of Consumer Banking 
Diane E. Offereins ..............:.0000. 60 Executive Vice President, President - Payment Services 
Glenn P. Schneider ...........:::08 56 Executive Vice President and Chief Information Officer 
Daniel P. CapozZi........ cece 46 Senior Vice President, Credit and Decision Management 
R. Douglas Rose «00... A9 — Senior Vice President and Chief Human Resources Officer 


David W. Nelms is our Chairman and Chief Executive Officer. He has held the role of Chief Executive Officer 
since February 2004 and assumed the role of Chairman in January 2009. Mr. Nelms served as President and Chief 
Operating Officer from 1998 to 2004. Prior to joining us, Mr. Nelms worked at MBNA America Bank from 1991 to 
1998, most recently as Vice Chairman. Mr. Nelms holds a Bachelor’s degree in Mechanical Engineering from the 
University of Florida and an M.B.A. from Harvard Business School. 


Roger C. Hochschild is our President and Chief Operating Officer. He has held this role since March 2004. 
Mr. Hochschild was Executive Vice President, Chief Administrative and Strategic Officer (2001 to 2004) and Executive 
Vice President, Chief Marketing Officer - Discover (1998 to 2001) of our former parent company Morgan Stanley. 
Mr. Hochschild holds a Bachelor’s degree in Economics from Georgetown University and an M.B.A. from the Amos 
Tuck School at Dartmouth College. 


R. Mark Graf is our Executive Vice President, Chief Financial Officer. He has held this role since April 2011. In 
his role, he is also responsible for the Comprehensive Capital Analysis and Review and Resolution Planning program 
offices. He was also Chief Accounting Officer until December 2012. Prior to joining us, Mr. Graf was an investment 
advisor with Aquiline Capital Partners, a private equity firm specializing in investments in the financial services industry. 
From 2006 to 2008, Mr. Graf was a partner at Barrett Ellman Stoddard Capital. Mr. Graf was Executive Vice President 
and Chief Financial Officer for Fifth Third Bank from 2004 to 2006, after having served as its Treasurer from 2001 to 
2004. He holds a Bachelor’s degree in Economics from the Wharton School of the University of Pennsylvania. 


Kathryn McNamara Corley is our Executive Vice President, General Counsel and Secretary. She has held this 
role since February 2008. Previously, she served as Senior Vice President, General Counsel and Secretary (1999 to 
2008). Prior to becoming General Counsel, Ms. Corley was Managing Director for our former parent company 
Morgan Stanley's global government and regulatory relations. Ms. Corley holds a Bachelor’s degree in Political Science 
from the University of Southern California and a J.D. from Antonin Scalia Law School at George Mason University. 


Brian D. Hughes is our Executive Vice President, Chief Risk Officer. He has held this role since December 2016 
and been Chief Risk Officer since May 2016. Mr. Hughes is responsible for Corporate Risk Management, Model Risk 
Management, Enterprise Security and Intelligence Management, and Compliance, including the AML/BSA compliance 
program. Mr. Hughes joined Discover in 2012 as Senior Vice President and held leadership positions in Credit Risk 
Management, Deposit Products and Cardmember Marketing. Prior to joining us, Mr. Hughes held leadership roles at 
HSBC North America (2004-2012) and Booz & Co. (1993-2004). He holds a Bachelor's degree in Electrical 
Engineering from the University of Illinois and an M.B.A. from the Booth School of Business at The University of 
Chicago. 
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Julie A. Loeger is our Executive Vice President, Chief Marketing Officer. She has held this role since December 
2015. From April 2015 to December 2015, she served as Senior Vice President, Chief Marketing Officer. Ms. Loeger 
joined Discover in 1991 and has held leadership positions in many areas, including Rewards, Portfolio Marketing, 
Acquisition, Brand Management and Product Development. Prior to joining Discover, she held various marketing 
positions at Anheuser Busch, Inc. She holds a Bachelor’s of Business Administration degree in Finance from The 
University of Texas at San Antonio, an M.B.A. from Loyola University Chicago and attended the executive program at 
The Amos Tuck School at Dartmouth College. 


Carlos M. Minetti is our Executive Vice President, President of Consumer Banking. He has held this role since 
February 2014. Previously, he served as Executive Vice President, President - Consumer Banking and Operations (2010 
to 2014), Executive Vice President, Cardmember Services and Consumer Banking (2007 to 2010), and Executive Vice 
President for Cardmember Services, and Chief Risk Officer (2001 to 2007). Prior to joining us, Mr. Minetti worked in 
card operations and risk management for American Express from 1987 to 2000, most recently as Senior Vice 
President. Mr. Minetti holds a Bachelor's degree in Industrial Engineering from Texas A & M University and an M.B.A. 
from the Booth School of Business at The University of Chicago. 


Diane E. Offereins is our Executive Vice President, President - Payment Services. She has held this role since April 
2010. Previously, she served as Executive Vice President, Payment Services (2008 to 2010) and Executive Vice 
President and Chief Technology Officer (1998 to 2008). In 2006, she assumed leadership of the PULSE network. Prior 
to joining us, Ms. Offereins worked at MBNA America Bank from 1993 to 1998, most recently as Senior Executive Vice 
President. Ms. Offereins holds a Bachelor’s degree in Accounting from Loyola University New Orleans. 


Glenn P. Schneider is our Executive Vice President and Chief Information Officer. He has held this role since 
January 2015. Previously, he served as Senior Vice President and Chief Information Officer (2008 to 2015), Senior 
Vice President, Application Development (2003 to 2008), and Vice President, Marketing Applications (1998 to 2003). 
Prior to joining us in 1993, Mr. Schneider worked for Kemper Financial Services as a Programmer. He holds a 
Bachelor’s degree in Economics/Computer Science with a minor in Statistics from Northern Illinois University. 


Daniel P. Capozzi is our Senior Vice President, Credit and Decision Management. He has held this role since June 
2017 and is responsible for Credit Risk Management, Loss Forecasting, Analytics, Decision Science and related 
functions. Since joining Discover in 2007, Mr. Capozzi has held leadership positions in the Deposits business and 
Corporate Finance. Prior to joining Discover, he held various leadership positions in Finance at Citi and Bank of 
America. Mr. Capozzi holds a Bachelor’s degree in Business Administration from Northeastern University. 


R. Douglas Rose is our Senior Vice President and Chief Human Resources Officer. He has held this role since 
April 2013. Prior to joining us, he served as Vice President, Human Resources at United Airlines from 2009 to 2013. 
He was also Senior Vice President, Human Resources at Capital One and a Human Resources consultant for Hewitt 
Associates. Mr. Rose holds a Bachelor’s degree in Communications from the University of Pennsylvania and a Master's 
degree from the University of Michigan. 
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Item 1A. Risk Factors 


You should carefully consider each of the following risks described below and all of the other information in this 
annual report on Form 10-K in evaluating us. Our business, financial condition, cash flows and/or results of operations 
could be materially adversely affected by any of these risks. The trading price of our common stock could decline due to 
any of these risks. This annual report on Form 10-K also contains forward-looking statements that involve risks and 
uncertainties. Our actual results could differ materially from those anticipated in these forward-looking statements as a 
result of certain factors, including the risks faced by us described below and elsewhere in this annual report on Form 
10-K. See “Special Note Regarding Forward-Looking Statements,” which immediately follows the risks below. 


Current Economic and Regulatory Environment 


Economic conditions could have a material adverse effect on our business, results of operations and financial 
condition. 


As a provider of consumer financial services, our business, results of operations and financial condition are 
subject to the United States and global economic environment. While the economy appears to be strong, we are 
experiencing the normalization of delinquency and charge-off rates as we exit a period of historic lows in these rates 
and enter a period where the market is moving toward historic trends as the supply of consumer credit grows. A 
customer’s ability and willingness to repay us can be negatively impacted by not only economic conditions but also a 
customer’s other payment obligations. 


Economic conditions also can reduce the usage of credit cards in general and the average purchase amount of 
transactions industry-wide, including our cards, which reduces interest income and transaction fees. We rely heavily on 
interest income from our credit card business to generate earnings. Our interest income from credit card loans was 
$7.9 billion for the year ended December 31, 2017, which was 80% of net revenues (defined as net interest income 
plus other income), compared to $7.2 billion for the year ended December 31, 2016, which was 79% of net revenues. 
Economic conditions combined with a competitive marketplace could result in slow loan growth, resulting in reduced 
revenue from our core direct banking business. 


Financial regulatory developments have and will continue to significantly impact the environment for the financial 
services industry, which could adversely impact our business, results of operations and financial condition. 


The Dodd-Frank Act contains comprehensive provisions governing the practices and oversight of financial 
institutions and other participants in the financial markets. The Dodd-Frank Act regulates financial firms, including 
Discover, through a variety of measures, including increased capital and liquidity requirements, limits on leverage and 
enhanced supervisory authority. Federal banking regulators have issued and may continue to propose new regulations 
and supervisory guidance under the Dodd-Frank Act and otherwise, and have increased their examination and 
enforcement activities in prior years. Regulators may continue addressing concerns through public enforcement actions 
against financial institutions or non-public supervisory actions or findings. 


While the President, the current congressional majorities in the U.S. Senate and House of Representatives and 
regulatory agency leadership support reducing the regulatory burden on large financial institutions, including Discover, 
the prospects for significant modifications remain uncertain. Additionally, it is possible that regulatory reform measures 
may disproportionately benefit our competitors or not benefit Discover at all because of our size, structure, or product 
offerings, among other things. 


The impact of the evolving regulatory environment on our business and operations depends upon a number of 
factors including the supervisory priorities and actions of the Federal Reserve, the FDIC and the CFPB, the actions of our 
competitors and other marketplace participants, and the behavior of consumers. Regulatory developments, findings and 
ratings have and could continue to negatively impact our business strategies or require us to: limit, exit or change our 
business practices, restructure our products in ways that we may not currently anticipate, limit our product offerings, 
invest more management time and resources in compliance efforts, limit the fees we can charge for services, or limit our 
ability to pursue certain business opportunities and obtain related required regulatory approvals. For example, the 
Federal Reserve and the FDIC enforcement actions related to our anti-money laundering program have caused us to 
change our processes and incur significant expenses. For additional information regarding bank regulatory limitations 
on acquisitions and investments, see “Business — Supervision and Regulation — Acquisitions and Investments.” See also 
Note 19: Litigation and Regulatory Matters to our consolidated financial statements for more information on recent 
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matters affecting Discover. Regulatory developments could also impact our strategies, the value of our assets, or 
otherwise adversely affect our businesses. 


Compliance expectations and expenditures have increased significantly for Discover and other financial services 
firms, and could continue to increase as regulators remain focused on controls and operational processes and we 
introduce new products or features or enter into new business arrangements. We may face additional compliance and 
regulatory risk to the extent that we enter into new business arrangements with third-party service providers, alternative 
payment providers or other industry participants. The additional expense, time and resources needed to comply with 
ongoing or additional regulatory requirements may adversely impact our business and results of operations. 


For more information regarding the regulatory environment and developments potentially impacting Discover, 
see “Management's Discussion and Analysis of Financial Condition and Results of Operations — Regulatory 
Environment and Developments.” 


Strategic Business Risk 


We face competition in the credit card market from other consumer financial services providers, and we may not be 
able to compete effectively, which could result in fewer customers and lower account balances and could materially 
adversely affect our financial condition, cash flows and results of operations. 


The consumer financial services business is highly competitive. We compete with other consumer financial 
services providers, including non-traditional providers such as financial technology firms, on the basis of a number of 
factors, including brand, reputation, customer service, product offerings, incentives, pricing, e-wallet participation and 
other terms. Competition in credit cards is also based on merchant acceptance and the value provided to the customer 
by rewards programs. Many credit card issuers have instituted rewards programs that are similar fo ours, and, in some 
cases, could be viewed as more attractive to customers than our programs. These competitive factors affect our ability to 
attract and retain customers, increase usage of our products and maximize the revenue generated by our products. In 
addition, because most domestically-issued credit cards, other than those issued by American Express, are issued on 
the Visa and MasterCard networks, most other card issuers benefit from the dominant position and marketing and 
pricing power of Visa and MasterCard. The competitive marketplace could result in slower loan growth, resulting in 
reduced revenue from our core direct banking business. If we are unable to compete successfully, or if competing 
successfully requires us to take aggressive actions in response to competitors’ actions, our financial condition, cash flows 
and results of operations could be materially adversely affected. 


We incur considerable cost in competing with other consumer financial services providers, and many of our 
competitors have greater financial resources than we do, which may place us at a competitive disadvantage and 
negatively affect our financial results. 


We incur considerable cost in competing with other consumer financial services providers to attract and retain 
customers and increase usage of our products. A substantial portion of this cost relates to marketing expenditures and 
rewards programs. Since 2013 our rewards rate, which represents rewards cost divided by Discover Card sales 
volume, has increased from less than 1% to 1.24% in 2017. We expect the competitive intensity in the rewards space to 
continue, which could result in a continued increase in the rewards rate. Our consumer financial services products 
compete primarily on the basis of pricing, terms and service. Because of the highly competitive nature of the credit card- 
issuing business, a primary method of competition among credit card issuers, including us, has been to offer rewards 
programs, low introductory interest rates, attractive standard purchase rates and balance transfer programs that offer a 
favorable annual percentage rate or other financial incentives for a specified length of time on account balances 
transferred from another credit card. 


Competition is intense in the credit card industry, and customers may frequently switch credit cards or transfer 
their balances to another card. We expect to continue to invest in initiatives to remain competitive in the consumer 
financial services industry, including the launch of new cards and features, brand awareness initiatives, targeted 
marketing, online and mobile enhancements, e-wallet participation, customer service improvements, credit risk 
management and operations enhancements, and infrastructure efficiencies. There can be no assurance that any of the 
cost we incur or incentives we offer to attempt to acquire and maintain accounts and increase usage of our products 
will be effective. In addition, to the extent that we offer new products, features or services to remain competitive, we may 
be subject to increased operational or other risks. 
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Furthermore, many of our competitors are larger than we are, have greater financial resources than we do, have 
more breadth in consumer banking products, and/or have lower funding and operating costs than we have and expect 
to have, and have assets such as branch locations and co-brand relationships, that may be appealing to certain 
customers. For example, larger credit card issuers, which have greater resources than we do, may be better positioned 
to fund appealing rewards, marketing and advertising programs. We may be at a competitive disadvantage as a result 
of the greater financial resources, diversification and scale of many of our competitors. 


Our cost directly affects our earnings results. Many factors can influence the amount of our cost, as well as how 
quickly it may increase. Our ongoing investments in infrastructure, which may be necessary to maintain a competitive 
business, integrate newly-acquired businesses, and establish scalable operations, increase our cost. In addition, as our 
business develops, changes or expands, additional cost can arise as a result of a reevaluation of business strategies, 
management of outsourced services, asset purchases, structural reorganization, compliance with new laws or 
regulations or the acquisition of new businesses. If we are unable to successfully manage our cost, our financial results 
will be negatively affected. 


We face competition from other operators of payment networks and alternative payment providers, and we may not 
be able to compete effectively, which could result in reduced transaction volume, limited merchant acceptance of our 
cards, limited issuance of cards on our networks by third parties and materially reduced earnings from our payment 
services business. 


We face substantial and increasingly intense competition in the payments industry, both from traditional players 
and new, emerging alternative payment providers. For example, we compete with other payment networks fo attract 
network partners to issue credit and debit cards and other card products on the Discover, PULSE and Diners Club 
networks. Competition with other operators of payment networks is generally based on issuer fees, fees paid to 
networks (including switch fees), merchant acceptance, network functionality and other economic terms. Competition is 
also based on customer perception of service quality, brand image, reputation and market share. Further, we are facing 
increased competition from alternative payment providers, who may create innovative network or other arrangements 
with our primary competitors or other industry participants, which could adversely impact our costs, transaction volume 
and ability to grow our business. 


Many of our competitors are well established, larger than we are and/or have greater financial resources or 
scale than we do. These competitors have provided financial incentives to card issuers, such as large cash signing 
bonuses for new programs, funding for and sponsorship of marketing programs and other bonuses. Visa and 
MasterCard each enjoy greater merchant acceptance and broader global brand recognition than we do. Although we 
have made progress in merchant acceptance, we have not achieved global market parity with Visa and MasterCard. In 
addition, Visa and MasterCard have entered into long-term arrangements with many financial institutions that may 
have the effect of discouraging those institutions from issuing cards on the Discover Network or issuing debit cards on 
the PULSE network. Some of these arrangements are exclusive, or nearly exclusive, which further limits our ability to 
conduct material amounts of business with these institutions. If we are unable to remain competitive on issuer fees and 
other incentives, we may be unable to offer adequate pricing to network partners while maintaining sufficient net 
revenues. 


We also face competition as merchants put pressure on transaction fees. Increasing merchant fees or acquirer 
fees could adversely affect our effort to increase merchant acceptance of credit cards issued on the Discover Network 
and may cause merchant acceptance to decrease. This, in turn, could adversely affect our ability to attract network 
partners and our ability to maintain or grow revenues from our proprietary network. In addition, competitors’ 
settlements with merchants and related actions, including pricing pressures and/or surcharging, could negatively impact 
our business practices. In response to the Dodd-Frank Act, competitor actions related to the structure of merchant and 
acquirer fees and merchant and acquirer transaction routing strategies have adversely affected and are expected to 
continue to adversely affect our PULSE network’s business practices, network transaction volume, revenue and prospects 
for future growth, and entry into new product markets. Visa has entered into arrangements with some merchants and 
acquirers that has, and is expected to continue to have, the effect of discouraging those merchants and acquirers from 
routing debit transactions to PULSE. In addition, the Dodd-Frank Act’s network participation requirements and 
competitor actions negatively impact PULSE’s ability to enter into exclusivity arrangements, which affects PULSE’s 
business practices and may materially adversely affect its network transaction volume and revenue. PULSE filed a 
lawsuit against Visa in late 2014 with respect to these competitive concerns, which will significantly impact expenses for 
the payment services segment. PULSE’s transaction processing revenue was $167 million and $155 million for the years 
ended December 31, 2017 and 2016, respectively. 
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American Express is also a strong competitor, with international acceptance, high transaction fees and an 
upscale brand image. Internationally, American Express competes in the same market segments as Diners Club. We 
may face challenges in increasing international acceptance on our networks, particularly if third parties that we rely on 
to issue Diners Club cards, increase card acceptance and market our brands do not perform to our expectations. 


In addition, if we are unable to maintain sufficient network functionality to be competitive with other networks, or 
if our competitors develop better data security solutions or more innovative products and services than we do, our 
ability to retain and attract network partners and maintain or increase the revenues generated by our proprietary card- 
issuing business or our PULSE business may be materially adversely affected. Additionally, competitors may develop 
data security solutions which, as a consequence of the competitors’ market power, we may be forced to use. In which 
case, our business may be adversely affected as they may be better positioned to absorb the development costs over 
higher volumes or a larger customer base. 


Our business depends upon relationships with issuers, merchant acquirers and licensees, which are generally 
financial institutions. The economic and regulatory environment and increased consolidation in the financial services 
industry decrease our opportunities for new business and may result in the termination of existing business relationships 
if a business partner is acquired or goes out of business. In addition, as a result of this environment, financial institutions 
may have decreased interest in engaging in new card issuance opportunities or expanding existing card issuance 
relationships, which would inhibit our ability to grow our payment services business. We continue to face substantial 
and intense competition in the payments industry, which impacts our revenue margins, transaction volume and business 
strategies. 


If we are unsuccessful in maintaining our international network business and achieving meaningful global card 
acceptance, we may be unable to grow our international network business. 


We continue to make progress toward, but have not completed, achieving global card acceptance across the 
Diners Club network, the Discover Network and PULSE since we acquired the Diners Club network and related assets in 
2008. This would allow Discover customers to use their cards at merchant and ATM locations that accept Diners Club 
cards around the world and would allow Diners Club customers to use their cards on the Discover Network in North 
America and on the PULSE network both domestically and internationally. 


Our international network business depends upon the cooperation, support and continuous operation of the 
network licensees that issue Diners Club cards and that maintain a merchant acceptance network. As is the case for 
other card payment networks, our Diners Club network does not issue cards or determine the terms and conditions of 
cards issued by the network licensees. If we are unable to continue our relationships with network licensees or if the 
network licensees are unable to continue their relationships with merchants, our ability to maintain or increase revenues 
and to remain competitive would be adversely affected due to the potential deterioration in customer relationships and 
related demand that could result. If one or more licensees were to experience a significant impairment of their business 
or were to cease doing business for economic, regulatory or other reasons, we would face the adverse effects of 
business interruption in a particular market, including loss of volume, acceptance and revenue, and exposure to 
potential reputational risk. If similar conditions arise in the future, we may deploy resources and incur expenses in order 
to sustain network acceptance. Such conditions previously resulted in our acquisition of Diners Club Italy (which we 
have since sold) and financial assistance to our Slovenian licensee. Additionally, interruption of network licensee 
relationships could have an adverse effect on the acceptance of Discover cards when they are used on the Diners Club 
network outside of North America. 


Also, as we have non-amortizable intangible assets that resulted from the purchase of Diners Club, if we are 
unable to maintain or increase revenues due to the reasons described above, we may be exposed to an impairment 
loss on the Diners Club acquisition that, when recognized, could have a material adverse impact on our consolidated 
financial condition and results of operations. The long-term success of our international network business depends upon 
achieving meaningful global card acceptance, which has included and may continue to include higher overall costs or 
longer timeframes than anticipated. 


The success of our student loan strategy depends upon our ability fo manage the risks of our student loan portfolio 
and the student lending environment. If we fail to do so, we may be unable to sustain and grow our student loan 
portfolio. 


Our private student loan portfolio has grown from $1.0 billion at November 30, 2010 to $9.2 billion at 
December 31, 2017. The long-term success of our student loan strategy depends upon our ability to manage the credit 
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risk, pricing, funding, operations and expenses of our student loan portfolio, as well as grow student loan originations. 
Our student loan strategy is also impacted by external factors such as the overall economic environment, a competitive 
marketplace and a challenging regulatory environment for private student loans and student loans generally. For more 
information on the regulatory environment, see “Management's Discussion and Analysis of Financial Condition and 
Results of Operations — Regulatory Environment and Developments — Consumer Financial Services” and Note 19: 
Litigation and Regulatory Matters fo our consolidated financial statements. Economic weakness, government and 
regulatory focus on higher education costs, student lending and student loan servicing, as well as competitive factors, 
such as the need to offer fixed interest rates and competition from non-traditional lenders such as financial technology 
firms, may present challenges to managing and growing our private student loan business in the future, and could 
cause us to restructure our private student loan products in ways that we may not currently anticipate. In addition, 
changes that adversely affect the private student loan market generally may negatively impact the profitability and 
growth of our student loan portfolio. 


Acquisitions or strategic investments that we pursue may not be successful and could disrupt our business, harm our 
financial condition or reduce our earnings. 


We may consider or undertake strategic acquisitions of, or material investments in, businesses, products, 
portfolios of loans or technologies in the future. We may not be able to identify suitable acquisition or investment 
candidates, or even if we do identify suitable candidates, they may be difficult to finance, expensive to fund and there is 
no guarantee that we can obtain any necessary regulatory approvals or complete the transactions on terms that are 
favorable to us. We generally must receive federal regulatory approvals before we can acquire a bank, bank holding 
company, deposits or certain assets or businesses. For additional information regarding bank regulatory limitations on 
acquisitions and investments, see “Business — Supervision and Regulation — Acquisitions and Investments.” 


To the extent we pay the purchase price of any strategic acquisition of or investment in cash, it may have an 
adverse effect on our financial condition; similarly, if the purchase price is paid with our stock, it may be dilutive to our 
stockholders. In addition, we may assume liabilities associated with a business acquisition or investment, including 
unrecorded liabilities that are not discovered at the time of the transaction, and the repayment or settlement of those 
liabilities may have an adverse effect on our financial condition. 


We may not be able to successfully integrate the personnel, operations, businesses, products, or technologies of 
an acquisition or investment. Integration may be particularly challenging if we enter into a line of business in which we 
have limited experience and the business operates in a difficult legal, regulatory or competitive environment. We may 
find that we do not have adequate operations or expertise to manage the new business. The integration of any 
acquisition or investment may divert management's time and resources from our core business, which could impair our 
relationships with our current employees, customers and strategic partners and disrupt our operations. Acquisition and 
Investments also may not perform to our expectations for various reasons, including the loss of key personnel, customers 
or vendors. If we fail to integrate acquisitions or investments or realize the expected benefits, we may lose the return on 
these acquisitions or investments or incur additional transaction costs, and our business, reputation and financial 
condition may be harmed as a result. 


Credit, Market and Liquidity Risk 


Our business depends on our ability to manage our credit risk, and failing to manage this risk successfully may 
result in high charge-off rates, which would materially adversely affect our business, profitability and financial 
condition. 


We seek to grow our loan receivables while maintaining quality credit performance. Our success depends on our 
ability to manage our credit risk while attracting new customers with profitable usage patterns. We select our 
customers, manage their accounts and establish terms and credit limits using proprietary scoring models and other 
analytical techniques that are designed to set terms and credit limits to appropriately compensate us for the credit risk 
we accept, while encouraging customers to use their available credit. The models and approaches we use may not 
accurately predict future charge-offs due to, among other things, inaccurate assumptions. While we continually seek to 
improve our assumptions and models, we may make modifications that unintentionally cause them to be less predictive 
or we may incorrectly interpret the data produced by these models in setting our credit policies. 


Our ability to manage credit risk and avoid high charge-off rates may be adversely affected by economic 
conditions that may be difficult to predict. At December 31, 2017 and 2016, $987 million, or 1.17%, and $813 
million, or 1.05%, of our loan receivables were non-performing (defined as loans over 90 days delinquent and 
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accruing interest plus loans not accruing interest). While the economy appears to be strong, we are experiencing the 
normalization of delinquency and charge-off rates as we exit a period of historic lows in these rates and enter a period 
where the market is moving toward historic trends as the supply of consumer credit grows. There can be no assurance 
that our underwriting and portfolio management strategies will permit us to avoid high charge-off levels, or that our 
allowance for loan losses will be sufficient to cover actual losses. 


A customer’s ability and willingness to repay us can be negatively impacted by increases in their payment 
obligations to other lenders and by restricted availability of credit to consumers generally. Our collection operations 
may not compete effectively to secure more of customers’ diminished cash flow than our competitors. In addition, we 
may fail to quickly identify customers who are likely to default on their payment obligations and reduce our exposure by 
closing credit lines and restricting authorizations, which could adversely impact our financial condition and results of 
operations. Our ability to manage credit risk also may be adversely affected by legal or regulatory changes (such as 
restrictions on collections, bankruptcy laws, minimum payment regulations and re-age guidance), competitors’ actions 
and consumer behavior, as well as inadequate collections staffing, techniques and models. 


We continue to expand our marketing of our non-credit card consumer lending products. A customer's ability 
and willingness to repay personal loans, private student loans and home equity loans may be more significantly 
impacted than other consumer loans by other debts or increases in their payment obligations to other lenders and by 
restricted availability of credit to consumers generally. There can be no assurance that we will be able to grow these 
products in accordance with our strategies, manage our credit and other risks associated with these products, or 
generate sufficient revenue to cover our expenses in these markets. Our failure to manage our credit and other risks 
may materially adversely affect our profitability and our ability to grow these products, limiting our ability to further 
diversify our business. 


Adverse market conditions or an inability to effectively manage our liquidity risk could negatively impact our ability 
fo meet our liquidity and funding needs, which could materially adversely impact our business operations and 
overall financial condition. 


We must effectively manage the liquidity risk to which we are exposed. We require liquidity in order to meet 
cash requirements such as day-to-day operating expenses, extensions of credit on our consumer loans and required 
payments of principal and interest on our borrowings. Our primary sources of liquidity and funding are payments on 
our loan receivables, deposits, and proceeds from securitization transactions and securities offerings. We may maintain 
too much liquidity, which can be costly and limit financial flexibility, or we may be too illiquid, which could result in 
financial distress during a liquidity stress event. Our liquidity portfolio had a balance of approximately $13.6 billion as 
of December 31, 2017, compared to $12.6 billion as of December 31, 2016. Our total contingent liquidity sources 
amounted to $48.7 billion as of December 31, 2017, compared to $42.8 billion as of December 31, 2016. As of 
December 31, 2017, our total contingent liquidity sources consisted of $13.6 billion in our liquidity portfolio, $29.2 
billion in incremental Federal Reserve discount window capacity, and $6.0 billion of undrawn capacity in private 
securitizations. 


In the event that our current sources of liquidity do not satisfy our needs, we would be required to seek additional 
financing. The availability of additional financing will depend on a variety of factors such as market conditions, the 
general availability of credit to the financial services industry, new regulatory restrictions and requirements, and our 
credit ratings. Disruptions, uncertainty or volatility in the capital, credit or deposit markets, such as the volatility 
experienced in the capital and credit markets during the financial crisis of 2007, may limit our ability to repay or 
replace maturing liabilities in a timely manner. As such, we may be forced to delay raising funding or be forced to issue 
or raise funding at undesirable terms and/or costs, which could decrease profitability and significantly reduce financial 
flexibility. Regulations such as the liquidity coverage ratio, which requires firms to hold a minimum level of high-quality 
assets, may increase the cost of funding and impact funding availability and are described more fully in 
“Management's Discussion and Analysis of Financial Condition and Results of Operations — Regulatory Environment 
and Developments.” Further, in disorderly financial markets or for other reasons, it may be difficult or impossible to 
liquidate some of our investments to meet our liquidity needs. 


There can be no assurance that significant disruption and volatility in the financial markets will not occur in the 
future. Likewise, adverse developments with respect fo financial institutions and other third parties with whom we 
maintain important financial relationships could negatively impact our funding and liquidity. If we are unable to 
continue to fund our assets through deposits or access capital markets on favorable terms, or if we experience an 
increase in our borrowing costs or otherwise fail to manage our liquidity effectively, our liquidity, operating results, 
financial results and condition may be materially adversely affected. 
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An inability to accept or maintain deposits in the future could materially adversely affect our liquidity position and 
our ability to fund our business. 


We obtain deposits from consumers either directly or through affinity relationships and through third-party 
securities brokerage firms that offer our deposits to their customers. We had $39.4 billion in deposits acquired directly 
or through affinity relationships and $19.4 billion in deposits originated through securities brokerage firms as of 
December 31, 2017, compared to $36.0 billion and $16.0 billion, respectively, as of December 31, 2016. Competition 
from other financial services firms that use deposit funding, the rates and services we offer on our deposit products, and 
our ability to maintain a high level of customer experience may affect deposit renewal rates, costs or availability. 
Changes we make to the rates offered on our deposit products may affect our profitability (through funding costs) and 
our liquidity (through volumes raised). In addition, our ability to maintain existing or obtain additional deposits may be 
impacted by factors, including factors beyond our control, such as: perceptions about our financial strength or quality 
of deposit servicing or online banking generally, which could reduce the number of consumers choosing to place 
deposits with us; third parties continuing or entering into affinity relationships with us; disruptions in technology services 
or the internet, generally; or third-party securities brokerage firms continuing to offer our deposit products. 


Our ability to obtain deposit funding and offer competitive interest rates on deposits is also dependent on capital 
levels of our bank subsidiaries. The FDIA in certain circumstances prohibits insured banks, such as our subsidiary 
Discover Bank, from accepting brokered deposits (as defined in the FDIA) and applies other restrictions, such as a cap 
on interest rates we may pay. See “Business — Supervision and Regulation” and Note 17: Capital Adequacy to our 
consolidated financial statements for more information. While Discover Bank met the FDIC's definition of “well- 
capitalized” as of December 31, 2017, and has no restrictions regarding acceptance of brokered deposits or setting of 
interest rates, there can be no assurance that it will continue to meet this definition. Additionally, our regulators can 
adjust the requirements to be “well-capitalized” at any time and have authority to place limitations on our deposit 
businesses, including the interest rate we pay on deposits. 


If we are unable fo securifize our receivables, it may have a material adverse effect on our liquidity, cost of funds 
and overall financial condition. 


We use the securitization of credit card receivables, which involves the transfer of receivables to a trust and the 
issuance by the trust of beneficial interests to third-party investors, as a significant source of funding as well as for 
contingent liquidity. Our average level of credit card securitized borrowings from third parties was $16.1 billion and 
$15.8 billion for the years ended December 31, 2017 and 2016, respectively. There can be no assurance that there 
will not be future disruptions in the credit card securitization market similar to those experienced during the financial 
crisis. Our ability to raise funding through the securitization market also depends, in part, on the credit ratings of the 
securities we issue from our securitization trusts. If we are not able to satisfy rating agency requirements to maintain the 
ratings of asset-backed securities issued by our trusts, it could limit our ability to access the securitization markets. 
Additional factors affecting the extent to which we may securitize our credit card receivables in the future include the 
overall credit quality of our receivables, the costs of securitizing our receivables, the demand for credit card asset- 
backed securities, and the legal, regulatory, accounting and tax requirements governing securitization transactions and 
asset-backed securities, generally. For example, the implementation of the Basel Committee on Banking Supervision’s 
revised securitization framework for banks by the member countries by the beginning of 2019 could negatively impact 
the pricing and/or volume of our asset-backed securities issuances. A prolonged inability to securitize our credit card 
receivables, or an increase in the costs of such issuances, may have a material adverse effect on our liquidity, cost of 
funds and overall financial condition. 


The occurrence of events that result in the early amortization of our existing credit card securitization transactions or 
an inability to delay the accumulation of principal collections in our credit card securitization trusts would materially 
adversely affect our liquidity. 


Our liquidity would be materially adversely affected by the occurrence of events that could result in the early 
amortization of our existing credit card securitization transactions. Our credit card securitizations are structured as 
“revolving transactions” that do not distribute to securitization investors their share of monthly principal payments 
received on the underlying receivables during the revolving period, and instead use those principal payments to fund 
the purchase of new receivables. The occurrence of an “early amortization event” may result in termination of the 
revolving periods of our securitization transactions, which would require us to repay the affected outstanding 
securitized borrowings out of principal collections without regard to the original payment schedule. Early amortization 
events include, for example, insufficient cash flows in the securitized pool of receivables to meet contractual 
requirements (i.e. excess spread less than zero) and certain breaches of representations, warranties or covenants in the 
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agreements relating to the securitization. For more information on excess spread, see Note 5: Credit Card and Student 
Loan Securitization Activities to our consolidated financial statements. An early amortization event would negatively 
impact our liquidity, and require us to rely on alternative funding sources, which may or may not be available at the 
time. An early amortization event also could impact our ability to access the undrawn conduit facilities that we maintain 
for contingent liquidity purposes. 


Our credit card securitization structure includes a requirement that we accumulate principal collections into a 
restricted account in the amount of scheduled maturities on a pro rata basis over the 12 months prior to a security's 
maturity date. We have the option under our credit card securitization documents to shorten this accumulation period, 
subject to the satisfaction of certain conditions. Historically, we have exercised this option to shorten the accumulation 
period to one month prior to maturity. If we were to determine that the payment rate on the underlying receivables 
would not support a one-month accumulation period, we would need to begin accumulating principal cash flows earlier 
than we have historically. A lengthening of the accumulation period would negatively impact our liquidity, requiring 
management to implement mitigating measures. During periods of significant maturity levels, absent management 
actions, the lengthening of the accumulation period could materially adversely affect our financial condition. 


A downgrade in the credit ratings of our securities could materially adversely affect our business and financial 
condition. 


We, along with Discover Bank, are regularly evaluated by the ratings agencies, and their ratings for our long- 
term debt and other securities, including asset-backed securities issued by our securitization trusts, are based on a 
number of factors that may change from time to time, including our financial strength as well as factors that may not be 
within our control. Factors that affect our unsecured credit ratings include, but are not limited to, the macroeconomic 
environment in which we operate and the credit ratings of the U.S. government, the credit quality and performance of 
our assets, the amount and quality of our capital, the level and stability of our earnings, and the structure and amount 
of our liquidity. In addition to these factors, the ratings of our asset-backed securities are also based on the quality of 
the underlying receivables and the credit enhancement structure of the trusts. Downgrades in our ratings or those of 
Discover Bank or our trusts could materially adversely affect our cost of funds, access to capital and funding, and 
overall financial condition. There can be no assurance that we will be able to maintain our current credit ratings or that 
our credit ratings will not be lowered or withdrawn. 


We may not be successful in managing the investments in our liquidity investment portfolio and investment 
performance may deteriorate due to market fluctuations, which would adversely affect our business and financial 
condition. 


We must effectively manage the risks of the investments in our liquidity investment portfolio, which is comprised 
of cash and cash equivalents and high-quality liquid investments. The value of our investments may be adversely 
affected by market fluctuations including changes in interest rates, prices, prepayment rates, credit risk premiums and 
overall market liquidity. Also, investments backed by collateral could be adversely impacted by changes in the value of 
the underlying collateral. In addition, economic conditions may cause certain of the obligors, counterparties and 
underlying collateral on our investments fo incur losses of their own or default on their obligations to us due to 
bankruptcy, lack of liquidity, operational failure or other reasons, thereby increasing our credit risk exposure to these 
investments. These risks could result in a decrease in the value of our investments, which could negatively impact our 
financial condition. These risks could also restrict our access to funding. While the securities in our investment portfolio 
are currently limited to obligations of high-quality sovereign and government-sponsored issuers, we may choose to 
expand the range our investments over time, which may result in greater fluctuations in market value. While we expect 
these investments to be readily convertible into cash and do not believe they present a material increase to our risk 
profile or will have a material impact on our risk-based capital ratios, they are subject to certain market fluctuations that 
may reduce the ability to fully convert them into cash. 


Changes in the level of interest rates could materially adversely affect our earnings. 


Changes in interest rates cause our net interest income fo increase or decrease, as certain of our assets and 
liabilities carry interest rates that fluctuate with market benchmarks. External factors may cause interest rates to increase. 
Tighter Federal Reserve monetary policy and rising interest rates would increase the cost of borrowing for consumers, 
businesses and governments. Higher interest rates could negatively impact Discover’s customers as total debt service 
payments would increase, impede Discover’s ability to grow its consumer lending businesses, and increase the cost of 
our funding, which would put Discover at a disadvantage as compared to competitors that have less expensive funding 
sources. 
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Some of our consumer loan receivables bear interest at a fixed rate or do not earn interest, and we are not able 
to increase the rate on those loans to offset any higher cost of funds, which could materially reduce earnings. At the 
same time, our variable rate loan receivables, which are based on the prime rate, may not change at the same rate as 
our floating-rate borrowings or may be subject to a cap, subjecting us to basis risk. The majority of our floating-rate 
borrowings and interest rate derivatives are generally based on the one-month LIBOR rate. If the one-month LIBOR rate 
were to increase without a corresponding increase in the prime rate, our earnings would be negatively impacted. 
Additionally, on July 27, 2017 the UK Financial Conduct Authority announced that it would no longer encourage or 
compel banks to continue fo contribute quotes and maintain LIBOR after 2021. Potential replacements for LIBOR appear 
to be emerging; however, the transition process is still in its infancy and the outcome is still uncertain. While the 
majority of our existing certificates of deposit bear interest at fixed rates that do not fluctuate with market benchmarks, 
we have used derivative instruments to hedge the fixed rates associated with some of these certificates of deposit. 
However, the costs of new deposits fluctuate with interest rates. Moreover, although certificates of deposit we issue 
directly to consumers are subject to early withdrawal penalties, these penalties may not fully mitigate early withdrawal 
behavior in a rising interest rate environment. 


Interest rates may also adversely impact our delinquency and charge-off rates. Many consumer lending products 
bear interest rates that fluctuate with certain base lending rates published in the market, such as the prime rate and 
LIBOR. As a result, higher interest rates often lead to higher payment requirements by consumers under obligations to us 
and other lenders, which may reduce their ability to remain current on their obligations to us and thereby lead to loan 
delinquencies and additions to our loan loss provision, which could materially adversely affect our earnings. 


We continually monitor interest rates and have a number of tools, including the composition of our investments, 
liability terms and interest rate derivatives, to manage our interest rate risk exposure. Changes in market assumptions 
regarding future interest rates could significantly impact our interest rate risk strategy, our financial position and results 
of operations. If our interest rate risk management strategies are not appropriately monitored or executed, these 
activities may not effectively mitigate our interest rate sensitivity or have the desired impact on our results of operations 
or financial condition. For information related to interest rate risk sensitivities, see “Quantitative and Qualitative 
Disclosures About Market Risk.” 


We may be limited in our ability to pay dividends on and repurchase our stock. 


In the year ended December 31, 2017, we increased our quarterly common stock dividend to $0.35 per share 
and repurchased approximately 8% of our outstanding common stock under our share repurchase program. The 
declaration and payment of future dividends, as well as the amount thereof, are subject fo the discretion of our Board of 
Directors. The amount and size of any future dividends and share repurchases will depend upon the Federal Reserve's 
non-objection to our annual capital plan, and our results of operations, financial condition, capital levels, cash 
requirements, future prospects, regulatory review and other factors as further described in “Business — Supervision and 
Regulation — Capital, Dividends and Share Repurchases.” Holders of our shares of common stock are subject to the 
prior dividend rights of holders of our preferred stock or the depositary shares representing such preferred stock 
outstanding, and if full dividends have not been declared and paid on all outstanding shares of our preferred stock in 
any dividend period, no dividend may be declared or paid on or set aside for payment on our common stock. Banking 
laws and regulations and our banking regulators may limit or prohibit our payment of dividends on or our repurchase 
of our stock at any time. There can be no assurance that we will declare and pay any dividends on or repurchase our 
stock in the future. 


We are a holding company and depend on payments from our subsidiaries. 


Discover Financial Services, our parent holding company, depends on dividends, distributions and other 
payments from its subsidiaries, particularly Discover Bank, to fund dividend payments, share repurchases, payments on 
its obligations, including debt obligations, and to provide funding and capital as needed to its operating subsidiaries. 
Banking laws and regulations and our banking regulators may limit or prohibit our transfer of funds freely, either to or 
from our subsidiaries, at any time. These laws, regulations and rules may hinder our ability to access funds that we may 
need to make payments on our obligations or otherwise achieve strategic objectives. For more information, see 
“Business — Supervision and Regulation — Capital, Dividends and Share Repurchases.” 
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Operational and Other Risk 


Our risk management framework and models for managing risks may not be effective in mitigating our risk of loss. 


Our risk management framework seeks to identify and mitigate risk and appropriately balance risk and return. 
We have established processes and procedures intended to identify, measure, manage, monitor and report the types of 
risk to which we are subject, including credit risk, market risk, liquidity risk, operational risk, compliance and legal risk, 
and strategic risk. We seek to monitor and control our risk exposure through a framework of policies, procedures, limits 
and reporting requirements. 


Management of our risks in some cases depends upon the use of analytical and/or forecasting models. We use a 
variety of models to manage and inform decision-making with respect to customers, and for the measurement of risk 
including credit, market and operational risks and for our finance and treasury functions. Models used by Discover can 
vary in their complexity and are designed to identify, measure and mitigate risks at various levels such as loan-level, 
portfolio segments, entire portfolios and products. These models use a set of computational rules to generate numerical 
estimates of uncertain values to be used for assessment of price, financial forecasts, and estimates of credit, interest rate, 
market and operational risk. All models carry some level of uncertainty that introduces risks in the estimates. 


If the models that we use to mitigate risks are inadequate, we may incur increased losses. In addition, there may 
be risks that exist, or that develop in the future, that we have not appropriately anticipated, identified or mitigated. If 
our risk management framework and models do not effectively identify or mitigate our risks, we could suffer unexpected 
losses and our financial condition and results of operations could be materially adversely affected. 


If our security systems, or those of third parties, containing information about us, our customers or third parties with 
which we do business, are compromised, our business could be disrupted and we may be subject to significant 
financial exposure, liability and damage to our reputation. 


Our direct banking and network operations rely heavily on the secure processing, storage and transmission of 
confidential or sensitive information about us, our customers and third parties with which we do business. Information 
security risks for financial institutions have increased and continue to increase in part because of the proliferation of new 
technologies, the use of the internet, mobile and telecommunications technologies to conduct financial transactions, and 
the increased sophistication and activities of organized crime, activists, hackers, terrorist organizations, nation state 
actors and other external parties. Those parties may also attempt to fraudulently induce employees, customers or other 
users of our systems (including third parties) to disclose confidential or sensitive information in order to gain access to 
our data or that of our customers. 


Our technologies, systems, networks and software, those of other financial institutions and other firms that handle 
or maintain confidential or sensitive information (including customer information), have been, and are likely to continue 
to be, the target of increasingly frequent cyber-attacks, malicious code, computer viruses, denial of service attacks, 
phishing and social engineering, other remote access attacks, and physical attacks that could result in unauthorized 
access, misuse, loss, unavailability or destruction of data (including confidential customer information), account 
takeovers, identity theft and fraud, unavailability of service or other events. These types of threats may derive from 
human error, fraud or malice on the part of external or internal parties, or may result from technological failure or 
otherwise. 


Despite our efforts to ensure the integrity of our systems through our information security and business continuity 
programs, we may not be able to anticipate or to implement effective preventive measures against all known and 
unknown security threats or breaches or events of these types, especially because the techniques used change frequently 
and are becoming increasingly more sophisticated or are not recognized until launched or vulnerabilities in software or 
hardware are unknown or are unable to be entirely addressed even after becoming known, and because: 


¢ Security attacks can originate from a wide variety of sources and geographic locations and may be 
undetected for a period of time. 


¢ We rely on many third-party service providers and network participants, including merchants, and, as such, 
a security breach or cyber-attack affecting one of these third parties could impact us. For example, the 
financial services industry continues to see attacks against the environments where personal and identifiable 
information is handled. For additional information see the risk factor “— We rely on third parties to deliver 
services. If we face difficulties managing our relationships with third-party service providers, our revenue or 
results of operations could be materially adversely affected.” 
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¢ To access our products and services, our customers may use computers and mobile devices that are beyond 
our security control systems. 


We are subject fo increasingly more risk related to security systems as we increase acceptance of the Discover 
card internationally, expand our suite of online direct banking products, enhance our mobile payment technologies, 
acquire new or outsource some of our business operations, expand our internal usage of web-based products and 
applications, and otherwise attempt to keep pace with rapid technological changes in the financial services industry. 
Our efforts to mitigate this risk increase our expenses. While we continue to invest in our information security defenses 
(including cybersecurity defenses), if our security systems or those of third parties are penetrated or circumvented such 
that the confidentiality, integrity or availability of information about us, our customers, transactions processed on our 
networks or third parties with which we do business is compromised, we could be subject to significant liability that may 
not be covered by insurance, including significant legal and financial exposure, actions by our regulators, damage to 
our reputation, or a loss of confidence in the security of our systems, products and services that could materially 
adversely affect our business. For additional information on risks in this area, see the risk factors below regarding 
fraudulent activity, the introduction of new products and services, the use of third parties for outsourcing, technology 
generally, and laws and regulations addressing consumer privacy and data use and security. 


If we cannot remain organizationally effective, we will be unable to address the opportunities and challenges 
presented by our strategy and the increasingly dynamic and competitive economic and regulatory environment. 


To remain organizationally effective, we must effectively empower, integrate and deploy our management and 
operational resources and incorporate global and local business, regulatory and consumer perspectives into our 
decisions and processes. In order to execute on our objective to be the leading direct bank and payments partner, we 
must develop and implement innovative and efficient technology solutions and marketing initiatives while effectively 
managing legal, regulatory, compliance, security, operational and other risks as well as expenses. Examples include the 
implementation of a broader rollout of our checking product and a structure for a more competitive global network 
business. If we fail to develop and implement these solutions, we may be unable to expand quickly and the results of our 
expansion may be unsatisfactory. In addition, if we are unable to make decisions quickly, assess our opportunities and 
risks, execute our strategy, and implement new governance, managerial and organizational processes as needed in 
this increasingly dynamic and competitive economic and regulatory environment, our financial condition, results of 
operations, relationships with our business partners, banking regulators, customers and shareholders, and ultimately 
our prospects for achieving our long-term strategies, may be negatively impacted. 


We may be unable to increase or sustain Discover card usage, which could impair growth in, or lead to diminishing, 
average balances and fotal revenue. 


A key element of our business strategy is to increase the usage of the Discover card by our customers, including 
making it their primary card, and thereby increase our revenue from transaction and service fees and interest income. 
However, our customers’ use and payment patterns may change because of social, legal and economic factors, and 
customers may decide to use debit cards or other payment products instead of credit cards, not increase card usage, or 
pay their balances within the grace period to avoid finance charges. We face challenges from competing card products 
in our attempts to increase credit card usage by our existing customers. Our ability to increase card usage also is 
dependent on customer satisfaction, which may be adversely affected by factors outside of our control, including 
competitors’ actions and legislative/regulatory changes. Existing legal and regulatory restrictions limit pricing changes 
that may impact an account throughout its lifecycle, which may reduce our capability to offer lower price promotions to 
drive account usage and customer engagement. As part of our strategy to increase usage, we have been increasing the 
number of merchants who accept cards issued on the Discover Network. If we are unable to continue increasing 
merchant acceptance or fail to improve awareness of existing merchant acceptance of our cards, our ability to grow 
usage of Discover cards may be hampered. As a result of these factors, we may be unable to increase or sustain credit 
card usage, which could impair growth in or lead to diminishing average balances and total revenue. 


Our transaction volume is concentrated among large merchants, and a reduction in the number of large merchants 
that accept cards on the Discover Network or PULSE network or the rates they pay could materially adversely affect 
our business, financial condition, results of operations and cash flows. 


Discover card transaction volume was concentrated among our top 100 merchants in 2017, with our largest 
merchant accounting for approximately 6% of that transaction volume. Transaction volume on the PULSE network was 
also concentrated among the top 100 merchants in 2017, with our largest merchant accounting for approximately 18% 
of PULSE transaction volume. These merchants could seek to negotiate better pricing or other financial incentives by 
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conditioning their continued participation in the Discover Network and/or PULSE network on a change in the terms of 
their economic participation. Loss of acceptance at our largest merchants would decrease transaction volume, 
negatively impact our brand, and could cause customer attrition. In addition, some of our merchants, primarily our 
remaining small- and mid-size merchants, are not contractually committed to us for any period of time and may cease 
to participate in the Discover Network at any time on short notice. 


Actual or perceived limitations on acceptance of credit cards issued on the Discover Network or debit cards 
issued on the PULSE network could adversely affect the use of Discover cards by existing customers and the 
attractiveness of the Discover card to prospective customers. Also, we may have difficulty attracting and retaining 
network partners if we are unable to add or retain acquirers or merchants who accept cards issued on the Discover or 
PULSE networks. As a result of these factors, a reduction in the number of our merchants or the rates they pay could 
materially adversely affect our business, financial condition, results of operations and cash flows. 


Our business, financial condition and results of operations may be adversely affected by merchants’ increasing focus 
on the fees charged by credit card and debit card networks. 


Merchant acceptance and fees are critical to the success of both our card-issuing and payment processing 
businesses. Merchants are concerned with the fees charged by credit card and debit card networks. They seek to 
negotiate better pricing or other financial incentives as a condition of continued participation in the Discover Network 
and PULSE network. During the past few years, merchants and their trade groups have filed numerous lawsuits against 
Visa, MasterCard, American Express and their card-issuing banks, claiming that their practices toward merchants, 
including issuer fees, violate federal antitrust laws. There can be no assurance that they will not in the future bring legal 
proceedings against other credit card and debit card issuers and networks, including us. Merchants also may promote 
forms of payment with lower fees, such as ACH-based payments, or seek to impose surcharges at the point of sale for 
use of credit or debit cards. Merchant groups have also promoted federal and state legislation that would restrict issuer 
practices or enhance the ability of merchants, individually or collectively, to negotiate more favorable fees. The 
heightened focus by merchants on the fees charged by credit card and debit card networks, together with the Dodd- 
Frank Act and recent industry litigation, which would allow merchants to encourage customers to use other payment 
methods or cards and may increase merchant surcharging, could lead to reduced transactions on, or merchant 
acceptance of, Discover Network or PULSE network cards or reduced fees, any of which could adversely affect our 
business, financial condition and results of operations. 


Political, economic or other instability in a country or geographic region, or other unforeseen or catastrophic events, 
could adversely affect our international business activities and reduce our revenue. 


Natural disasters or other catastrophic events, including terrorist attacks, may have a negative effect on our 
business and infrastructure, including our information technology systems. Our Diners Club network, concentrated 
primarily on serving the global travel industry, could be adversely affected by international conditions that may result in 
a decline in consumer or business travel activity. Armed conflict, public health emergencies, natural disasters, political 
instability or terrorism may have a significant negative effect on travel activity and related revenue. Although a 
regionalized event or condition may primarily affect one of our network participants, it may also affect our overall 
network and card activity and our resulting revenue. Overall network and card transaction activity may decline as a 
result of concerns about safety or disease or may be limited because of economic conditions that result in spending on 
travel to decline. The impact of such events and other catastrophes on the overall economy may also adversely affect 
our financial condition or results of operations. 


Fraudulent activity associated with our products or our networks could cause our brands to suffer reputational 
damage, the use of our products to decrease and our fraud losses to be materially adversely affected. 


We are subject to the risk of fraudulent activity associated with merchants, customers and other third parties 
handling customer information. The risk of fraud continues to increase for the financial services industry in general. We 
incurred fraud losses and other charges of $89 million and $98 million for the years ended December 31, 2017 and 
2016, respectively. Credit and debit card fraud, identity theft and related crimes are prevalent and perpetrators are 
growing ever more sophisticated. Our resources, customer authentication methods and fraud prevention tools may be 
insufficient to accurately predict or prevent fraud. Additionally, our risk of fraud continues to increase as third parties 
that handle confidential consumer information suffer security breaches, acceptance of the Discover card grows 
internationally and we expand our direct banking business and introduce new products and features. Our financial 
condition, the level of our fraud charge-offs and other results of operations could be materially adversely affected if 
fraudulent activity were to significantly increase. High-profile fraudulent activity could negatively impact our brand and 
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reputation. In addition, significant increases in fraudulent activity could lead to regulatory intervention (such as 
mandatory card reissuance) and reputational and financial damage to our brands, which could negatively impact the 
use of our deposit accounts, cards and networks and thereby have a material adverse effect on our business. Further, 
fraudulent activity may result in lower license fee revenue from our Diners Club licensees. 


The financial services and payment services industries are rapidly evolving, and we may be unsuccessful in 
introducing new products or services on a large scale in response to these changes. 


Technological changes continue to significantly impact the financial services and payment services industries, 
such as continuing development of technologies in the areas of smart cards, radio frequency and proximity payment 
devices, electronic wallets, mobile commerce, data analytics, machine learning and artificial intelligence, among others. 
For example, we may be unsuccessful in deploying new technologies to strengthen our credit underwriting capabilities, 
marketing efforts, enhance customer service, drive efficiencies in back-office functions or reduce fraud. The increasingly 
competitive mobile, e-wallet and tokenization spaces are expected fo continue to bring risks and opportunities in 2018 
to both our card-issuing and payments businesses. 


The effect of technological changes on our business is unpredictable. We depend, in part, on third parties for the 
development of and access to new technologies. We expect that new services and technologies relating to the payments 
business will continue to appear in the market, and these new services and technologies may be superior to, or render 
obsolete, the technologies that we currently use in our products and services. Rapidly evolving technologies and new 
entrants in mobile and emerging payments pose a risk to Discover both as a card issuer and to the payments business. 
As a result, our future success may be dependent on our ability to identify and adapt to technological changes and 
evolving industry standards and to provide payment solutions for our customers, merchants and financial institution 
customers. 


Difficulties or delays in the development, production, testing and marketing of new products or services may be 
caused by a number of factors including, among other things, operational, capital and regulatory constraints. The 
occurrence of such difficulties may affect the success of our products or services, and developing unsuccessful products 
and services could result in financial losses as well as decreased capital availability. In addition, the new products and 
services offered may not be attractive to consumers, merchants or financial institution customers. Also, success of a new 
product or service may depend upon our ability to deliver it on a large scale, which may require a significant capital 
investment that we may not be in a position to make. If we are unable to successfully introduce and maintain new 
income-generating products and services while also managing our expenses, it may impact our ability to compete 
effectively and materially adversely affect our business and earnings. 


We rely on third parties to deliver services. If we face difficulties managing our relationships with third-party service 
providers, our revenue or results of operations could be materially adversely affected. 


We depend on third-party service providers for many aspects of the operation of our business. For example, we 
depend on third parties for software and systems development, the timely transmission of information across our data 
transportation network, and for other telecommunications, processing, remittance, technology-related and other services 
in connection with our direct banking and payment services businesses. If a service provider fails to provide the services 
that we require or expect, or fails to meet contractual requirements, such as service levels, security requirements or 
compliance with applicable laws, the failure could negatively impact our business by adversely affecting our ability to 
process customers’ transactions in a timely and accurate manner, otherwise hampering our ability to serve our 
customers, or subjecting us to litigation and regulatory risk for poor vendor oversight. Such a failure could adversely 
affect the perception of the reliability of our networks and services, and the quality of our brands, and could have a 
materially adverse affect on our reputation, revenues and/or our results of operations. 


We rely on technology to deliver services. If key technology platforms become obsolete, or if we experience 
disruptions, including difficulties in our ability to process transactions, our revenue or results of operations could be 
materially adversely affected. 


Our ability to deliver services to our customers and run our business in compliance with applicable laws and 
regulations may be affected by the functionality of our technology systems. The implementation of technology changes 
and upgrades to maintain current and integrated systems may result in compliance issues and may, at least temporarily, 
cause disruptions to our business, including, but not limited to, systems interruptions, transaction processing errors and 
system conversion delays, all of which could have a negative impact on us. In addition, our transaction processing 
systems and other operational systems may encounter service interruptions at any time due to system or software failure, 
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natural disaster or other reasons. Such services could be disrupted at any of our primary or back-up facilities or our 
other owned or leased facilities. Third parties to whom we outsource the maintenance and development of certain 
technological functionality may experience errors or disruptions that could adversely impact us and over which we may 
have limited control. In addition, there is no assurance that we will be able to sustain our investment in new technology 
to avoid obsolescence of critical systems and applications. A failure to maintain current technology, systems and 
facilities or to control third-party risk, could cause disruptions in the operation of our business, which could materially 
adversely affect our transaction volumes, revenues, reputation and/or our results of operations. 


Merchant defaults may adversely affect our business, financial condition, cash flows and results of operations. 


As an issuer and merchant acquirer in the United States on the Discover Network, and as a holder of certain 
merchant agreements internationally for the Diners Club network, we may be contingently liable for certain disputed 
credit card sales transactions that arise between customers and merchants. If a dispute is resolved in the customer's 
favor, we will cause a credit or refund of the amount to be issued to the customer and charge back the transaction to 
the merchant or merchant acquirer. If we are unable to collect this amount from the merchant or merchant acquirer, we 
will bear the loss for the amount credited or refunded to the customer. Where the purchased product or service is not 
provided until some later date following the purchase, such as an airline ticket, the likelihood of potential liability 
increases. For the years ended December 31, 2017 and 2016 losses related to merchant chargebacks were not 
material. 


Our success is dependent, in part, upon our executive officers and other key employees. If we are unable to recruit, 
retain and motivate key officers and employees to manage our business well, our business could be materially 
adversely affected. 


Our success depends, in large part, on our ability to recruit, retain and motivate key officers and employees to 
manage our business. Our senior management team has significant industry experience and would be difficult to 
replace. We believe we are in a critical period of competition in the financial services and payments industry. The 
market for qualified individuals is highly competitive, and we may not be able to attract and retain qualified personnel 
or candidates to replace or succeed members of our senior management team or other key personnel or it may be 
expensive to do so. We may be subject to restrictions under future legislation or regulation limiting executive 
compensation. For example, the federal banking agencies have previously issued proposed rulemaking on incentive 
compensation practices for certain employees at banking organizations, including executives, and may issue additional 
rules relating to such activities in the future. These requirements could negatively impact our ability to compete with 
other companies in attracting, hiring and retaining key personnel and offer incentives that motivate our key personnel to 
perform and may require us to extensively restructure certain of our existing incentive compensation practices. If we are 
unable to recruit, retain and motivate key personnel to manage our business well, our business could be materially 
adversely affected. 


Damage to our reputation could damage our business. 


In recent years, financial services companies have experienced increased reputational risk as consumers protest 
and regulators scrutinize business and compliance practices of such companies. Maintaining a positive reputation is 
critical to attracting and retaining customers, investors and employees. Damage to our reputation can therefore cause 
significant harm to our business and prospects. Harm to our reputation can arise from numerous sources, including, 
among others, employee misconduct, a breach of our or our service providers’ cybersecurity defenses, litigation or 
regulatory outcomes, failing to deliver minimum standards of service and quality, compliance failures, and the activities 
of customers, business partners and counterparties. Social media also can cause harm to our reputation. By its very 
nature, social media can reach a wide audience in a very short amount of time, which presents unique corporate 
communications challenges. Negative or ‘wrong’ type of publicity generated through unexpected social media 
coverage can damage Discover’s reputation and brand. Negative publicity regarding us, whether or not true, may 
result in customer attrition and other harm to our business prospects. 


We may be unsuccessful in promoting and protecting our brands or protecting our other intellectual property, or 
third parties may allege that we are infringing their intellectual property rights. 


The Discover, PULSE and Diners Club brands have substantial economic and goodwill value. Our success is 
dependent on our ability to promote and protect these brands and our other intellectual property. Our ability to attract 
and retain customers is highly dependent upon the external perception of our company and brands. Our brands are 
licensed for use to business partners and network participants, some of whom have contractual obligations to promote 
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and develop our brands. For example, the Discover card brand is now being issued by certain Diners Club licensees in 
their local markets. If our business partners do not adhere to contractual standards, engage in improper business 
practices, or otherwise misappropriate, use or diminish the value of our brands or our other intellectual property, we 
may suffer reputational and financial damage. If we will not be able to adequately protect our brands, our proprietary 
information and other intellectual property, our business success may be adversely affected. In addition, third parties 
may allege that our marketing, processes or systems may infringe their intellectual property rights. Given the potential 
risks and uncertainties of such claims, our business could be adversely affected by having to pay significant monetary 
damages, technology development expenses or licensing fees, and we may have to alter our business practices or be 
prevented from competing effectively. 


Laws, regulations, and supervisory guidance and practices, or the application thereof, may adversely affect our 
business, financial condition and results of operations. 


We must comply with an array of banking, consumer lending and payment services laws and regulations in all of 
the jurisdictions in which we operate as described more fully in “Business — Supervision and Regulation” and 
“Management's Discussion and Analysis of Financial Condition and Results of Operations — Regulatory Environment 
and Developments.” Regulatory developments, findings and ratings could negatively impact our business strategies or 
require us to: limit or change our business practices, restructure our products in ways that we may not currently 
anticipate, limit our product offerings, invest more management time and resources in compliance efforts, limit the fees 
we can charge for services, or limit our ability to pursue certain business opportunities and obtain related required 
regulatory approvals. For additional information regarding bank regulatory limitations on acquisitions and investments, 
see “Business — Supervision and Regulation — Acquisitions and Investments.” See Note 19: Litigation and Regulatory 
Matters to our consolidated financial statements for more information on recent matters affecting Discover and the 
second risk factor in this section regarding the regulatory environment for the businesses in which we engage. 


In addition, we are subject to inquiries and enforcement actions from state attorney general offices and regulation 
by the Federal Trade Commission, state banking regulators and the U.S. Department of Justice, as well as the SEC and 
New York Stock Exchange in our capacity as a public company. We also are subject to the requirements of entities that 
set and interpret the accounting standards (such as the FASB, the SEC, banking regulators and our independent 
registered public accounting firm) who may add new requirements or change their interpretations on how standards 
should be applied. A specific example of this is the proposed accounting standards update related to estimation of loan 
loss reserves. In June 2016, the FASB issued new guidance that will require lenders to adopt the current expected credit 
loss (“CECL") approach to evaluate impairment of loans and financial instruments. The CECL approach requires 
evaluation of credit impairment based on an estimate of life of loan losses whereas rules currently in effect require 
utilization of incurred losses. The Company is required to put the CECL standard in place for the 2020 fiscal year. See 
Note 1: Background and Basis of Presentation — Recently Issued Accounting Pronouncements to our consolidated 
financial statements for more information on the new standard and its potential impact on our financial condition and 
results of operations. This and other guidance not yet issued could potentially materially impact how we record and 
report our financial condition and results of operations, and could have an impact on regulatory capital. 


Failure to comply with laws, regulations and standards could lead to adverse consequences such as financial, 
structural, reputational and operational penalties, including receivership, litigation exposure and fines (as described 
further below). Failure to comply with anti-corruption and other laws can expose us and/or individual employees to 
potentially severe criminal and civil penalties. Specifically, we are subject to anti-corruption laws and regulations, 
including the U.S. Foreign Corrupt Practices Act and other laws, that prohibit the making or offering of improper 
payments. 


Legislative, regulatory and tax code changes could impact the profitability of our business activities, alter 
consumer behavior in ways we did not anticipate, require us to limit or change our business practices or our product 
offerings, or expose us to additional costs (including increased compliance costs). For example, the Tax Cuts and Jobs 
Act (“TCJA”) signed into law on December 22, 2017 contains broad and sweeping changes to the U.S. tax code that 
may affect our business activities and our results of operations in ways we may not currently anticipate. Certain 
variables, including potential technical corrections and anticipated activity undertaken by the Internal Revenue Service 
to issue administrative guidance on the implementation of the TCJA could affect our business, how we compensate 
employees, and incentives we offer our customers in the future. Additionally, the elimination of net operating loss 
carrybacks in the TCJA could have a negative impact on regulatory capital calculations in times of extreme economic 
stress. Significant changes in laws and regulations may have a more adverse effect on our results of operations than on 
the results of our competitors. 
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Current and proposed laws and regulations addressing consumer privacy and data use and security could affect the 
competitiveness of our products and increase our costs. 


Legal or regulatory pronouncements relating to consumer privacy, data use and security affect our business. We 
are subject to a number of laws concerning consumer privacy and data use and security. Due to recent consumer data 
compromise events in the United States, which resulted in unauthorized access to millions of customers’ data, these 
areas continue to be a focus of the executive administration, Congress, state legislators and attorneys general and other 
regulators. Developments in this area, such as new laws, regulations, regulatory guidance, litigation or enforcement 
actions, could result in new or different requirements on Discover and other card issuers or networks that could increase 
costs or adversely affect the competitiveness of our credit card or debit card products. See the discussion on recent 
security developments in “Management's Discussion and Analysis of Financial Condition and Results of Operations — 
Regulatory Environment and Developments” for more information. In addition, failure to comply with the privacy and 
data use and security laws and regulations to which we are subject, including by reason of inadvertent disclosure of 
confidential information or the failure to provide timely notification of a disclosure, could result in litigation, fines, 
sanctions, penalties or other adverse consequences and loss of consumer confidence, which could materially adversely 
affect our results of operations, overall business and reputation. 


Litigation and regulatory actions could subject us to significant fines, penalties and/or requirements resulting in 
increased expenses. 


Businesses in the consumer banking and payment services industries have historically been subject to significant 
legal actions, including class action lawsuits and commercial, shareholder and patent litigation. Many of these actions 
have included claims for substantial compensatory, statutory or punitive damages. We have historically offered 
customers an arbitration clause in agreements to quickly and economically resolve disputes. The arbitration clause has, 
in some cases, also limited our exposure to consumer class action litigation, however, there can be no assurance that 
we will be able to continue to offer arbitration clauses in the future or that we will be successful in enforcing the 
arbitration clause. Legal challenges to the enforceability of these clauses have led most card issuers, and may cause us, 
to discontinue their use. There have previously been bills pending in Congress to directly or indirectly prohibit the use of 
pre-dispute arbitration clauses in some or all consumer banking products. Further, from time to time, we are involved in 
legal actions challenging the use of our arbitration clause. In addition, we have been and may again be involved in 
various actions or proceedings brought by governmental regulatory and enforcement agencies, which could harm our 
reputation, require us to change our business activities and product offerings, or subject us to significant fines, penalties, 
customer restitution or other requirements, resulting in increased expenses. For example, complying with our 
agreements with the Federal Reserve and the FDIC consent order related to our anti-money laundering program have 
caused us to incur significant expenses. See Note 19: Litigation and Regulatory Matters to our consolidated financial 
statements for more information on current matters affecting Discover. 


Special Note Regarding Forward-Looking Statements 


This annual report on Form 10-K and materials we have filed or will file with the SEC (as well as information 
included in our other written or oral statements) contain or will contain certain statements that are forward-looking 
within the meaning of the Private Securities Litigation Reform Act of 1995. These statements are not guarantees of future 
performance and involve certain risks, uncertainties and assumptions that are difficult to predict. Actual outcomes and 
results may differ materially from those expressed in, or implied by, our forward-looking statements. Words such as 
“expects,” “anticipates,” “believes,” “estimates” and other similar expressions or future or conditional verbs such as 
“will,” “should,” “would” and “could” are intended to identify such forward-looking statements. You should not rely 
solely on the forward-looking statements and should consider all uncertainties and risks throughout this annual report 
on Form 10-K, including those described under “Risk Factors.” The statements are only as of the date they are made, 
and we undertake no obligation to update any forward-looking statement. 


Possible events or factors that could cause results or performance to differ materially from those expressed in our 
forward-looking statements include the following: 


e changes in economic variables, such as the availability of consumer credit, the housing market, energy costs, 
the number and size of personal bankruptcy filings, the rate of unemployment, the levels of consumer 
confidence and consumer debt, and investor sentiment; 


e the impact of current, pending and future legislation, regulation, supervisory guidance, and regulatory and 
legal actions, including, but not limited to, those related to tax reform, financial regulatory reform, consumer 
financial services practices, anti-corruption and funding, capital and liquidity; 
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the actions and initiatives of current and potential competitors; 
our ability to manage our expenses; 


our ability to successfully achieve card acceptance across our networks and maintain relationships with 
network participants and merchants; 


our ability to sustain and grow our card, private student loan and personal loan products; 
our ability to increase or sustain Discover card usage or attract new customers; 


difficulty obtaining regulatory approval for, financing, closing, transitioning, integrating or managing the 
expenses of acquisitions of or investments in new businesses, products or technologies; 


our ability to manage our credit risk, market risk, liquidity risk, operational risk, compliance and legal risk, 
and strategic risk; 


the availability and cost of funding and capital; 
access to deposit, securitization, equity, debt and credit markets; 
the impact of rating agency actions; 


the level and volatility of equity prices, commodity prices and interest rates, currency values, investments, 
other market fluctuations and other market indices; 


losses in our investment portfolio; 

limits on our ability to pay dividends and repurchase our common stock; 

limits on our ability to receive payments from our subsidiaries; 

fraudulent activities or material security breaches of our or others’ key systems; 
our ability to remain organizationally effective; 


the effect of political, economic and market conditions, geopolitical events and unforeseen or catastrophic 
events; 


our ability to introduce new products or services; 

our ability to manage our relationships with third-party vendors; 

our ability to maintain current technology and integrate new and acquired systems and technology; 
our ability to collect amounts for disputed transactions from merchants and merchant acquirers; 
our ability to attract and retain employees; 

our ability to protect our reputation and our intellectual property; and 


new lawsuits, investigations or similar matters or unanticipated developments related to current matters. 


We routinely evaluate and may pursue acquisitions of or investments in businesses, products, technologies, loan 
portfolios or deposits, which may involve payment in cash or our debt or equity securities. 


The foregoing review of important factors should not be construed as exclusive and should be read in conjunction 
with the other cautionary statements that are included in this annual report on Form 10-K. These factors expressly 
qualify all subsequent oral and written forward-looking statements attributable to us or persons acting on our behalf. 
Except for any ongoing obligations to disclose material information as required under U.S. federal securities laws, we 
do not have any intention or obligation to update forward-looking statements after we distribute this annual report on 
Form 10-K, whether as a result of new information, future developments or otherwise. 


Item 1B. 


Unresolved Staff Comments 


None. 
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Item 2. _—_— Properties 


We have eight principal properties located in seven states in the United States. As of January 31, 2018, we 
owned four principal properties, which included our corporate headquarters, two call centers and a processing center, 
and we leased four principal properties, which included two call centers, our PULSE headquarters and a Student Loan 
Corporation office. The call centers, processing center and Student Loan Corporation offices largely support our Direct 
Banking segment; the PULSE headquarters is used by our Payment Services segment; and our corporate headquarters is 
used by both our Direct Banking and Payment Services segments. Each of our call centers and our processing center 
are operating at and being utilized to a reasonable capacity. We believe our principal facilities are both suitable and 
adequate to meet our current and projected needs. We also have eleven leased offices located outside the United 
States, nine of which are used to support our Diners Club operations, part of our Payment Services segment, and two 
leased offices in China that support our Direct Banking segment. 


Item 3. —_ Legal Proceedings 
For a description of legal proceedings, see Note 19: Litigation and Regulatory Matters to our consolidated 


financial statements. 


Item 4. Mine Safety Disclosures 


None. 
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Part Il. 


Part Il | Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer 
Purchases of Equity Securities 


Common Stock Market Prices and Dividends 
Our common stock is traded on the New York Stock Exchange (“NYSE”) (ticker symbol DFS). The approximate 
number of record holders of our common stock as of February 16, 2018 was 49,014. 


The following table sets forth the quarterly high and low sales prices of a share of our common stock as reported 
by the NYSE and the cash dividends we declared per share of our common stock during the quarter indicated: 


2017 2016 
a ibid Cash Dividends a ms Cash Dividends 
High Low Declared High Low Declared 

Quarter Ended: 
Maren Sil, Sent sccastbenettsdcaaedeauwatnen $ 74.33 $ 6554 $ 0.30 $ 53.09 $ A286 $ 0.28 
JURE BO’ 2005024 toeesedenasadesdsiaieeaniarssesaeatenen $ 68.54 $ 5782 $ 0.30 $ 58.10 $ 49.98 $ 0.28 
September 30 wees. ccasivssctevuthtscivesvierccdvinenven $ 6473 $ 57.50 $ 0.35 $ 60.29 $ 51.67 $ 0.30 
December 31 o....cccccccccsssssssesssesssesssssseseesesseees $ 77.79 $ 63.31 $ 0.35 $ 73.62 $ 53.91 $ 0.30 


In the third quarter of 2017, we increased our quarterly common stock dividend from $0.30 per share to $0.35 
per share and maintained a $0.35 per share dividend for the fourth quarter of 2017. Although we expect to continue 
our policy of paying regular cash dividends, we cannot assure that we will do so in the future. For more information, 
including conditions and limits on our ability to pay dividends, see “Business — Supervision and Regulation — Capital, 
Dividends and Share Repurchases,” “Risk Factors — Credit, Market and Liquidity Risk — We may be limited in our 
ability to pay dividends on and repurchase our stock” and “— We are a holding company and depend on payments 
from our subsidiaries,” “Management's Discussion and Analysis of Financial Condition and Results of Operations — 
Liquidity and Capital Resources — Capital” and Note 17: Capital Adequacy to our consolidated financial statements. 
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Issuer Purchases of Equity Securities 


The table below sets forth information regarding purchases of our common stock related to our share repurchase 
program and employee transactions that were made by us or on our behalf during the most recent quarter: 


Total Number of Maximum Dollar 
Total Number of pdeny  meyyiie 
hares Average Price Announced Plan or urchased under the 
Period Purchased Paid Per Share Program") Plans or Programs!” 
October 1-31, 2017 
Repurchase program"! ........... 2,966,664 $ 65.41 2,966,664 $ 2,142,306,984 
Employee transactions”) 2,414 $ 58.50 N/A N/A 
November 1-30, 2017 
Repurchase program!) ooo... .cecccscsessssesseeeeeeeeeseseeeseseseseseseseseeeeeeees 2,772,690 $ 65.79 2,772,690 $ 1,959,894,666 
Employee transactions!?) o....eecssecsssessesesesecsesesesesteneeneneeeeneaeenees 1,690 $ 66.87 N/A N/A 
December 1-31, 2017 
Repurchase program!) ooo. .ccccccscsssssssesescecscscsescssstsssesssesesesesenees 2,401,238 $ 74.35 2,401,238 $ 1,781,369,730 
Employee transactions) .o......ccccescscssceesseeeseseseseseseseseseseseseseeeeenees — $ — N/A N/A 
Total 
Repurchase program!) ooo. .cccscscsssssssescsescsescsescscssssssseseseseseseeees 8,140,592 $ 68.18 8,140,592 $ 1,781,369,730 
Employee transactions”) .o.....c.ccccccsssssesessseseseseceseseseseseseseseseaesesees 4104 $ 61.95 N/A N/A 


(1) On July 25, 2017, our Board of Directors approved a share repurchase program authorizing the repurchase of up to $2.8 billion of our outstanding shares of 
common stock. This program expires on October 31, 2018 and may be terminated at any time. 


(2) Reflects shares withheld (under the terms of grants under employee stock compensation plans) to offset tax withholding obligations that occur upon the delivery of 
outstanding shares underlying restricted stock units or upon the exercise of stock options. 
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Stock Performance Graph 


The following graph compares the cumulative total stockholder return (rounded to the nearest whole dollar) of 
our common stock, the S&P 500 Stock Index and the S&P 500 Financials Index for the period from December 31, 2012 
through December 31, 2017. The graph assumes an initial investment of $100 on December 31, 2012. The cumulative 
returns include stock price appreciation and assume full reinvestment of dividends. This graph does not forecast future 
performance of our common stock. 


$300 


—#— Discover Financial Services 


—e— S&P 500 Index 


—é@— S&P 500 Financials Index 


$200 


$100 


"aes 2013 2014 2015 2016 2017 
December 31, 
2012 2013 2014 2015 2016 2017 
Discover Financial Services ...........cccceeee $ 100.00 $ 145.49 $ 170.84 $ 138.88 $ 190.07 $ 204.11 
S&P 500 Index ti. hisbsteieidedceielssesessdvds $ 100.00 $ 129.60 $ 144.36 $ 143.31 $ 156.98 $ 187.47 
S&P 500 Financials Index ..........cccceeeeeeee $ 100.00 $ 133.21 $ 150.66 $ 145.42 $ 174.71 $ 209.70 


Item 6. Selected Financial Data 


The following table presents our selected financial data and operating statistics. The statement of income data for 
the years ended December 31, 2017, 2016 and 2015, and the statement of financial condition data as of 
December 31, 2017 and 2016 have been derived from our audited consolidated financial statements included 
elsewhere in this annual report on Form 10-K. The statement of income data for the years ended December 31, 2014 
and 2013, and the statement of financial condition data as of December 31, 2015, 2014, and 2013 have been 
derived from audited consolidated financial statements not included elsewhere in this annual report on Form 10-K. 
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Discover Financial Services 
Selected Financial Data 


For the Years Ended December 31, 
2017 2016 2015 2014 2013 


(dollars in millions, except per share amounts) 


Statement of Income Data: 
IMPEVSSE-INCOME: 5. ccvivetsssvetosceduidedioioaisaseeatlis coda ver ssauvisineas ties 
[riferest @xPeONSe «ci cscapeesssestesp edocs iver seen nave essen 
NetinterestinCOme: «isc dssecessessseyeescsstecsansesdeveenesaesevansteeds 
Other rincome? ais. ecaecec cnc teesteseseae cesta 
Revenue net of interest expense .... 
Provision for loan losses .........cccccssssssesesseteseseseseeteeseseseeeeees 
Olherexpenise tia: efi feh heen ed taunaiieie tacts 
Income before income tax expense 
INCOME TAX EXPENSE sss, lucsiocicssscsncocsdesicsstebaesensiscsanstocceses 


Net INCOME». 2564.c2:00cebeebvcssaccsshe cheb lebsbhevvetendotsededs levee seuss 


Statement of Financial Condition Data (as of): 


Loan receivables .o......cccceeccsccescessecescessssesseesessecesseeeseeeeees $ 84,248 $ 77,254 $ 72,385 $ 69,969 $ 65,771 
Total assets: sscvtesbboticcs isis thadies ide wniionhirid nd Sie iaekes $ 100,087 $ 92,308 $ 86,799 §$ 82,998 §$ 79,340 
Total stockholders’ eqUity .......c.cccscccsssssssssssesesesesesescscsesesesees $ 10,892 $ 11,323 $ 11,275 $ 11,134 $ 10,809 
Allowance for loan losses .....::.ccccsesecesceeseeeseceseesseceseveneeeseres $ 2,621 $ 2,167 $ 1,869 $ 1,746 $ 1,648 
Long-term borrowing$s .......cccscscsssssessscscscscscscsssesesessscsesesseees $ 26,326 $ 25,443 §$ 24,650 $ 22,477  $ 20,474 
Per Share of Common Stock: 

Basic EPS from continuing operations .........c.cccscseseseeeeeeeeeees $ 5.43 §$ 5.77 $ 5.14 §$ AM §$ 4.97 
Diluted EPS from continuing operations «0.0.0.0... eee $ 542 $ 5.77 $ 5.13 $ 4.90 $ 4.96 
Weighted-average shares outstanding (000’s) ...........ccccecceee 374,116 405,301 436,855 462,115 A85,492 
Weighted-average shares outstanding (fully diluted) (000’s) ... 374,426 405,687 437,498 463,412 486,861 
Dividends declared per share of common stock $ 1.30 $ 1.16 $ 1.08 $ 0.92 $ 0.60 
Common stock dividend payout ratio .......ccsceceseeseseeeeeeteees 23.94% 20.10% 21.01% 18.73% 12.07% 
Ratios: 

Return on average total equity ........ceseceseeeeeseseeeeeeteeereeeeees 19% 21% 21% 21% 24% 
Return on average OSSets ........cccceccecescesseseeseceseeseeseeeeneeees 2% 3% 3% 3% 3% 
Average stockholders’ equity to average total assets ............. 12% 13% 14% 14% 14% 
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Selected Financial Data (continued) 


Selected Statistics: 

Total Loan Receivables 

Loan receivables’: feiss css:ccccdeiesssscascasaceiecusheataistadetenieaeatendetets 
Average loan receivables ..........ececsecsceseseeeeeeeeseseeneeeeseeeees 
Interest yield .....c.ceeeceeeeeeeseeeeeeees 

Net principal charge-off rate 
Delinquency rate (over 30 days) ........cccecesseeseeeeesesesesesesees 
Delinquency rate (over 90 days) ......c.:sesesseeseseeeeteeseeeeeees 
Credit Card Loans 

Credit card loan receivables ..........:ccccccscecesssesssesseeteteteeeeeees 
Average credit card loan receivables ...........:ccccceeseeeseseeeeees 
linterest Yield sci cssci cea copesasassrerasscenessdbteriadeagnens dates iedea art 
Net principal charge-off rate .........c.ccccessecseteeeesesesesesesesesees 
Delinquency rate (over 30 days) .... 
Delinquency rate (over 90 days) ........cccsesessetseseseeesesesesesees 
Personal Loans 

Personal loan receivables ...........s.cscscesesssteteseseeeeteteeeeeseeeees 
Average personal loan receivables ...........c.ccccccceseseecseseseeees 
Interest yield 3 ise..ieiitdisncdeatiiaee measteescassconenieiesemeentaas 
Net principal charge-off rate ........cscesessesesseseetesesteseeeeseeneneees 
Delinquency rate (over 30 days) ......:.:sseceeseeseseeeeteteeeeeneees 
Delinquency rate (over 90 days) ......c.ccccccescsesestsesestssseetseees 
Private Student Loans (excluding PCI) 

Private student loan receivables ............cccccccceseseetessseseseeteees 
Average private student loan receivables «0.0.0.0... 
Interest yield oo... ceecccccceceesscseseetessscseseeteesesesesteteessseseeeenes 
Net principal charge-off rate .........sccesesseeeteeseseeteteeseeeeeeees 
Delinquency rate (over 30 days) ........c.ccccceccseseseeteteseseseeteees 
Delinquency rate (over 90 days) ........cccsecccsstseseeeseseseseseseees 


2017 


84,248 

78,525 
12.06% 
2.70% 
2.20% 
0.99% 


67,291 

62,079 
12.74% 
2.91% 
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A 


For the Years Ended December 31, 


2016 


(dollars in millions) 


77,254 

72,280 
11.78% 
2.16% 
1.97% 
0.87% 


61,522 

57,238 
12.50% 
2.34% 
2.04% 
0.97% 


6,481 

5,895 

12.19% 
2.55% 
1.12% 
0.29% 


6,393 

6,042 
7.35% 
1.10% 
2.22% 
0.55% 


FA 


2015 


72,385 

69,061 
11.40% 
2.01% 
1.67% 
0.76% 


57,896 

54,846 
12.08% 
2.22% 
1.72% 
0.85% 


5,490 

5,245 

12.04% 
2.15% 
0.89% 
0.27% 


5,647 

5,272 
7.16% 
1.07% 
1.91% 
0.43% 


A 


2014 


69,969 

65,853 
11.40% 
2.04% 
1.66% 
0.78% 


56,128 

52,600 
12.09% 
2.27% 
1.73% 
0.85% 


5,007 

4,592 

12.36% 
2.04% 
0.79% 
0.22% 


4,850 

4,450 
7.02% 
1.29% 
1.80% 
0.52% 


A 


2013 


65,771 
61,820 
11.28% 
1.98% 
1.64% 
0.77% 


53,150 

49,816 
12.00% 
2.21% 
1.72% 
0.84% 


4,191 

3,706 

12.52% 
2.13% 
0.70% 
0.21% 


3,969 

3,561 
7.07% 
1.30% 
1.66% 
0.46% 


Item 7. | Management's Discussion and Analysis of Financial Condition and Results of Operations 


The following discussion and analysis of our financial condition and results of operations should be read in 
conjunction with our audited consolidated financial statements and related notes included elsewhere in this annual 
report on Form 10-K. Some of the information contained in this discussion and analysis constitutes forward-looking 
statements that involve risks and uncertainties. Actual results could differ materially from those discussed in these 
forward-looking statements. Factors that could cause or contribute to these differences include, but are not limited to, 
those discussed below and elsewhere in this annual report on Form 10-K particularly under “Risk Factors” and “Special 
Note Regarding Forward-Looking Statements,” which immediately follows “Risk Factors.” Unless otherwise specified, 
references to Notes to our consolidated financial statements are to the Notes to our audited consolidated financial 
statements as of December 31, 2017 and 2016 and for years ended December 31, 2017, 2016 and 2015. 


Introduction and Overview 


Discover Financial Services (“DFS”) is a direct banking and payment services company. We provide direct 
banking products and services and payment services through our subsidiaries. We offer our customers credit card 
loans, private student loans, personal loans, home equity loans and deposit products. We also operate the Discover 
Network, the PULSE network (“PULSE”) and Diners Club International (“Diners Club”). The Discover Network processes 
transactions for Discover-branded credit cards and provides payment transaction processing and settlement services. 
PULSE operates an electronic funds transfer network, providing financial institutions issuing debit cards on the PULSE 
network with access to ATMs domestically and internationally, as well as point-of-sale (“POS”) terminals at retail 
locations throughout the U.S. for debit card transactions. Diners Club is a global payments network of licensees, which 
are generally financial institutions, that issue Diners Club branded charge cards and/or provide card acceptance 
services. 


Our primary revenues consist of interest income earned on loan receivables and fees earned from customers, 
financial institutions, merchants and issuers. The primary expenses required to operate our business include funding 
costs (interest expense), loan loss provisions, customer rewards and expenses incurred to grow, manage and service 
our loan receivables and networks. Our business activities are funded primarily through consumer deposits, 
securitization of loan receivables and the issuance of unsecured debt. 


2017 Highlights 


e Net income was $2.1 billion, or $5.42 per diluted share, compared to $2.4 billion, or $5.77 per diluted 
share, in the prior year. 


e Net interest income increased 10.8% compared to the prior year. 
¢ Total loans grew $7.0 billion, or 9.1%, from the prior year to $84.2 billion. 


¢ Net charge-off rate for total loans increased 54 basis points from the prior year to 2.70% and the total loans 
delinquency rate for loans over 30 days past due increased 23 basis points to 2.20%. 


¢ Credit card loans grew $5.8 billion, or 9.4%, to $67.3 billion and Discover card sales volume increased 
6.1% from the prior year. 


¢ Net charge-off rate for credit card loans increased 57 basis points from the prior year to 2.91% and the 
credit card delinquency rate for loans over 30 days past due increased 24 basis points to 2.28%. 


e Payment Services transaction dollar volume for the segment was $202.9 billion, up 12% from the prior year. 
¢ We repurchased approximately 32 million shares, or 8%, of our outstanding common stock for $2.1 billion. 


e The effective tax rate increased 6.2%, primarily driven by a one-time adjustment of $179 million as a result 
of the Tax Cuts and Jobs Act. 


2016 and 2015 Highlights 


e Net income was $2.4 billion and $2.3 billion, or $5.77 and $5.13, respectively, per diluted share in 2016 
and 2015. Return on equity was 21% in both 2016 and 2015. 


e During 2016, our net interest income increased 8.0% compared to 2015. 
¢ Total loans grew $4.9 billion in 2016, or 6.7%, from 2015 to $77.3 billion. 
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e Net charge-off rate for our total loans increased 15 basis points in 2016 from 2015 to 2.16% and the total 
loans delinquency rate for loans over 30 days past due increased 30 basis points to 1.97%. 


¢ During 2016, our credit card loans grew $3.6 billion, or 6.3%, to $61.5 billion and Discover card sales 
volume increased 2.5% from 2015. 


¢ Net charge-off rate for our credit card loans increased 12 basis points in 2016 from 2015 to 2.34% and the 
credit card delinquency rate for loans over 30 days past due increased 32 basis points to 2.04%. 


¢ During 2016, our Payment Services transaction dollar volume for the segment was $180.4 billion, down 5% 
from 2015. 


¢ We repurchased approximately 34 million shares, or 8%, of our outstanding common stock for $1.9 billion 
in 2016. 


¢ We repurchased approximately 29 million shares, or 6%, of our outstanding common stock for $1.7 billion 
during the year ended December 31, 2015. 


Outlook 


We continue to focus on deploying capital through disciplined and profitable organic loan growth as well as 
through our quarterly dividends and share repurchase program as permitted by bank holding company regulation. 
New card accounts and wallet share gains with existing customers remain priorities as we invest in marketing and 
rewards to achieve continued loan growth. We expect a slightly higher rewards rate in 2018 as we leverage enhanced 
rewards programs to support growth. 


The Tax Cuts and Jobs Act (“TCJA”) will reduce our federal statutory tax rate from 35% to 21%. While a few 
deductions will be lost and some technical corrections and clarifications of the law are anticipated, the overall impact 
will result in a meaningful reduction to income tax expense. We expect to make additional investments in business 
growth initiatives, technology, analytical capabilities, our employees and the community, resulting in higher operating 
expenses year over year. 


The total charge-off rate in 2018 is expected to be modestly higher and we expect to continue to add to the loan 
loss reserve due to seasoning of continued loan growth and increasing consumer leverage. We expect net interest 
margin to increase slightly in 2018 as a result of the impact of recent and anticipated prime rate increases on our asset- 
sensitive balance sheet. These increases may be partially offset by higher deposit rates, promotional card balances and 
interest charge-offs. 


In our payments segment, we will continue to pursue new ways to drive volume growth in 2018. We continue to 
leverage our network to support our card-issuing business and we expect the payments industry to remain competitive. 


Regulatory Environment and Developments 


Over the past several years, regulators have proposed and implemented new regulations and supervisory 
guidance, including under the Dodd-Frank Wall Street Reform and Consumer Protection Act (the "Dodd-Frank Act"), 
and increased their examination and enforcement activities. On February 3, 2017, President Trump signed an executive 
order which identified seven principles by which his administration would regulate the U.S. financial system. Those 
principles include making regulation appropriately tailored and efficient. The executive order also directed the Treasury 
Secretary to issue reports to identify any laws, regulations, guidance and other government policies, among other 
things, that are inconsistent with those principles. In June and October 2017, the Treasury Department issued reports 
that recommended significant changes to many of the rules and regulations implemented in response fo the financial 
crisis of 2007. While Congress, the President, and regulatory agency leadership have expressed support for regulatory 
reforms that could reduce regulatory burdens through executive action, rulemaking and legislation, the prospect and 
timing of regulatory reforms remain uncertain. Many of the changes proposed in the Treasury Department's report 
would require Federal banking regulators to revise rules and guidance, however certain agency leadership is not yet 
appointed or has only recently been appointed and there are numerous vacancies within the agencies that have yet to 


be filled. 


In addition, Congress is working on regulatory reform measures, however prospects for reform via legislation are 
still uncertain. On December 5, 2017, the Senate Banking Committee approved bipartisan legislation that would 
among other things amend certain provisions of the Dodd-Frank Act fo ease certain regulatory requirements for 
banking organizations under $250 billion in assets, such as Discover. This legislation must still be approved by the 
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Senate and the House of Representatives before it can be signed into law by the President. The prospects, timing and 
substance of any final legislation are uncertain at this time. 


Despite a growing focus on regulatory reform, banking regulators and policymakers at the federal and state 
levels are increasingly focused on measures to enhance data security and incident response capabilities as a result of 
the growing cybersecurity threats and the number of incidents involving unauthorized access to consumer information, 
including the September 2017 disclosure of a large data breach at a national credit reporting agency. Regulations at 
various levels of government have been proposed to address security breach notification and data security standards. 
For example, several states have recently issued cybersecurity regulations for certain firms operating within their 
jurisdiction. While it is too early to know their impact, these developments could ultimately result in the imposition of 
requirements on Discover and other card issuers or networks that could increase costs or adversely affect the 
competitiveness of our credit card or debit card products. In addition, the size and scope of the 2017 national credit 
reporting agency breach may result in the financial services industry shifting to new means of identifying and 
authenticating consumers. 


The impact of the evolving regulatory environment on our business and operations depends upon a number of 
factors, including supervisory priorities and actions, our actions, actions of our competitors and other marketplace 
participants, and the behavior of consumers. For more information on how the regulatory environment, enforcement 
actions, findings and ratings could also have an impact on our strategies, the value of our assets, or otherwise 
adversely affect our business see “Risk Factors — Economic and Regulatory Environment”. For more information on 
recent matters affecting Discover, see Note 19: Litigation and Regulatory Matters to our consolidated financial 
statements. 


Consumer Financial Services 


The Consumer Financial Protection Bureau (the “CFPB”) regulates consumer financial products and services, as 
well as certain financial services providers, including Discover. The CFPB has rulemaking and interpretive authority 
under the Dodd-Frank Act and other federal consumer financial services laws, as well as broad supervisory, 
examination and enforcement authority over designated financial services providers, including Discover. The CFPB’s 
regulatory authority includes the exercise of rulemaking, supervision and enforcement powers with respect to “unfair, 
deceptive or abusive acts or practices” and consumer access to fair, transparent and competitive financial products and 
services. Historically, the CFPB's policy priorities focused on several financial products of the type we offer (e.g. credit 
cards and student loans). The interim director of the CFPB has recently revised the CFPB’s mission and announced a set 
of priorities that include reviewing the CFPB’s approach to enforcement and rulemaking. It is unclear when a new 
director will be nominated and confirmed and whether the new director will continue the interim director's priorities. 
Notwithstanding any changes in the CFPB’s leadership, the CFPB is required by statute to undertake certain actions. For 
example, pursuant to the Credit Card Accountability Responsibility and Disclosure Act of 2009, the CFPB recently 
completed its bi-annual review of the consumer credit card market. The review may result in additional guidance for 
credit card issuers, regulatory changes or legislative recommendations to Congress. 


Notwithstanding the leadership changes at the CFPB and other federal regulators, there continues to be 
legislative and regulatory focus on the private student loan market, including by some state legislatures and state 
attorneys general. Recent areas of regulatory attention include servicing, payments and collection practices, and other 
matters. This regulatory focus has resulted in an increase in supervisory examinations of Discover related to private 
student loans. At the legislative level, the focus on student loans has resulted in the enactment of student loan servicing 
laws in several states, and similar legislation is being considered in other states that could impose new licensing, 
servicing, reporting and regulatory oversight requirements on student loan servicers. The enactment of new legislation 
or the adoption of new regulations or guidance may increase the complexity and expense of servicing student loans 
and impact the entire student loan market, which could cause us to change our private student loan products or 
servicing practices in ways that we may not currently anticipate. 


Payment Networks 


The Dodd-Frank Act contains several provisions impacting the debit card market, including network participation 
requirements and interchange fee limitations. The changing debit card environment, including competitor actions related 
to merchant and acquirer pricing and transaction routing strategies, has adversely affected, and is expected to continue 
to adversely affect, our PULSE network's business practices, network transaction volume, revenue and prospects for 
future growth. We continue to closely monitor competitor pricing and technology development strategies in order to 
assess their impact on our business and on competition in the marketplace. The U.S. Department of Justice is examining 
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some of these competitor pricing strategies. In addition, PULSE filed a lawsuit against Visa in late 2014 with respect to 
these competitive concerns, which may impact expenses for the payment services segment. In addition, the Dodd-Frank 
Act's network participation requirements impact PULSE's ability to enter into exclusivity arrangements, which affects 
PULSE's current business practices and may materially adversely affect its network transaction volume and revenue. 


There are initiatives in Europe that may have an impact on our business, including revisions to the Payment 
Services Directive ("PSD2") and the new General Data Protection Regulation ("GDPR"). The PSD2 was published in the 
Official Journal of the EU in December 2015 and may impact our Diners Club business. Each European Union member 
state was required to transpose the PSD2 into its national law by January 13, 2018. Among other terms, the PSD2 
includes provisions that once transposed into local law will regulate surcharging and network access requirements, 
which may result in differential surcharging of Diners Club cards and may impact Diners Club licensing arrangements 
in Europe. The final draft of the GDPR was published in the Official Journal of the European Union in May 2016 and 
comes into force on May 25, 2018. The GDPR includes, among other things, a requirement for prompt notice of data 
breaches and requires companies processing personal data of individuals residing in the EU, regardless of the location 
of the company, to comply with EU privacy and data protection rules. We expect the GDPR to have an impact on how 
we process the personal data of EU individuals and are we have a program underway to address GDPR requirements. 


Banking 
Capital 


Discover is subject to the Federal Reserve’s Comprehensive Capital Analysis and Review (“CCAR”) program 
which requires a company to submit its capital plan to the Federal Reserve for approval each year, including planned 
dividends and share repurchases. Federal Reserve senior leadership had indicated that there may be changes in the 
approach to capital stress testing, however, the approach for 2018 CCAR, including the instructions around the 
supervisory severely adverse scenario, is largely consistent with prior years. Our 2018 CCAR submission will include 
the impact of the TCJA. The TCJA has the effect of lowering the corporate tax rate; however, there are numerous other 
changes in the law that may impact our business, operations and financial results. For example, the TCJA has the effect 
of increasing the negative financial impact in capital stress testing scenarios due to larger disallowed deferred tax assets 
as net operating losses can now only be carried forward. This could reduce the amount of capital available to return to 
shareholders in such scenarios. For additional information, see "Business — Supervision and Regulation — Capital, 
Dividends and Share Repurchases." 


Discover Financial Services and Discover Bank are subject to regulatory capital requirements that became 
effective January 2015 under final rules issued by the Federal Reserve and the FDIC to implement the provisions under 
the Basel Committee’s December 2010 framework (referred to as “Basel III’). The final capital rules ("Basel III rules") 
require minimum risk-based capital and leverage ratios and define what constitutes capital for purposes of calculating 
those ratios. In addition, the Basel Ill rules establish a capital conservation buffer above the regulatory minimum capital 
requirements, which must consist entirely of Common Equity Tier 1 ("CET1") capital and result in higher required 
minimum ratios by up to 2.5%. The new capital conservation buffer requirement became effective January 2016; 
however, the buffer threshold amounts are subject to a gradual phase-in period. In 2017, the highest capital 
conservation buffer threshold was 1.25%, which will rise to 1.875% for the 2018 calendar year. The full 2.5% buffer 
requirement will not be fully phased-in until January 2019. A banking organization is subject to limitations on paying 
dividends, engaging in share repurchases and paying discretionary bonuses if its capital level falls below any of the 
minimum capital requirements, taking into account the applicable capital conservation buffer thresholds. Based on our 
current capital composition and levels and business plans, we are and expect to continue to be in compliance with the 
requirements for the foreseeable future. For additional information, see "— Liquidity and Capital Resources — Capital." 


Federal banking regulators jointly issued a proposed rule on September 27, 2017 that would simplify the 
treatment of certain assets and deductions for institutions that are not subject to the advanced approaches capital rule. 
Among other things, the proposed rule would increase or adjust the deduction thresholds for certain mortgage servicing 
assets, deferred tax assets, investments in the capital of unconsolidated financial institutions, and minority interests. As 
proposed, the new rules would apply to Discover Financial Services and its subsidiary banks. While the banking 
agencies consider comments on the proposed rule, the agencies adopted a rule on November 21, 2017, that provides 
interim relief to non-advanced approaches banking organizations, such as Discover, by extending the regulatory 
capital transition periods effective in 2017 for certain items, including regulatory capital deductions, risk weights, and 
certain minority interest limitations. 
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On December 7, 2017, the Basel Committee adopted various standards meant to finalize remaining elements of 
the Basel Ill reforms first introduced in 2010. Among the new standards are revisions to the standardized approach for 
credit risk, which establishes standardized risk weightings used to measure credit risk for purposes of calculating 
regulatory capital requirements. The new revisions include a provision that would, for the first time, require banking 
organizations to include a percentage of “unconditionally cancellable commitments” in risk-weighted asset calculations. 
If this change were to be adopted in the United States by the domestic federal banking agencies and made applicable 
to all "Standardized Approach" banking organizations such as Discover, it could require credit card issuers to 
substantially increase the amount of capital they hold against unused credit card lines. The federal banking agencies 
have publicly indicated support for the new Basel standards but stated that the standards were “designed for 
internationally active banks” and that any changes to the regulatory capital rules in the United States “will be made 
through the standard notice-and-comment rulemaking process.” 

Liquidity 

We are subject to the U.S. liquidity coverage ratio rule issued by federal banking regulators. This quantitative 
requirement is designed to promote the short-term resilience of the liquidity risk profile of large and internationally 
active banking organizations in the United States. The rule requires covered banks to maintain an amount of high- 
quality liquid assets sufficient to cover projected net cash outflows during a prospective 30-day calendar period under 
an acute, hypothetical liquidity stress scenario. Given our current asset size, we are subject to a modified liquidity 
coverage ratio requirement which requires a lower level of high-quality liquid assets to meet the minimum ratio 
requirement due to adjustments to the net cash outflow amount. Under the rule's transition period, we were required to 
maintain a liquidity ratio of 100% in 2017. As of December 31, 2017, our liquidity coverage ratio was in excess of the 
applicable regulatory requirement. Pursuant to the final rule issued by the Federal Reserve, we will be required to 


publish quarterly public disclosures regarding our liquidity risk profile and components of our liquidity coverage ratio 
beginning the fourth quarter of 2018. 


Funding 


On December 8, 2017, the Federal Reserve Board announced final plans for the production of three new 
reference rates based on overnight repurchase agreement transactions secured by Treasury securities that will be 
produced by the Federal Reserve Bank of New York, in cooperation with the U.S. Office of Financial Research. It is 
expected that these new reference rates may be used in future transactions as a replacement for LIBOR, which will no 
longer be maintained after 2021, in certain contracts. 
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Results of Operations 


The discussion below provides a summary of our results of operations for the year ended December 31, 2017 
compared to our results of operations for the year ended December 31, 2016 and year ended December 31, 2015. 
The discussion also provides information about our loan receivables as of December 31, 2017 compared to December 
31, 2016 and December 31, 2015. 


Segments 


We manage our business activities in two segments, Direct Banking and Payment Services, based on the products 
and services provided. For a detailed description of the operations of each segment, as well as the allocation 
conventions used in our business segment reporting, see Note 22: Segment Disclosures to our consolidated financial 
statements. 


The following table presents segment data (dollars in millions): 


For the Years Ended December 31, 


2017 2016 2015 
Direct Banking 
Interest income 
ICredIRCORA! aleicsscserdebet Sh vevieedvccstnce/eovyeictdh och Bea selab ios feta Peden Ceska desta eh ethane Shes $ 7,907 $ 7,155 $ 6,626 
Private stident loans: isvsessedescdasesieiaidsdeessaees sls dvaraeenveseietedsdede ea idsisasdassani mesruasieguaries 523 4A4 378 
PE Mistuclent locinistastacess.c3s,ccssseeces eters chtasacuncsieasecaisiest aersacsls vce teap ince ca test sta 159 185 220 
Personal \OGnSe: Jets ste cueocecoececas sv wctssscaeocet, cecen ts Ceased deans coer ea Get sa eet een oerees 860 719 631 
ONE esta bs sextet ss cassesaka sa etek cease teases nes atses tesescteohitassucsies ous iaoatalevaaatastisaseercagecien 199 113 90 
Total ‘interestimCOMe. :6:0.e.02sccsevecateisessancaxcndobches tes loledlesntescvlan cuanvenedebesdaberveravlebestertoloess 9,648 8,616 7,945 
WREESH EX OMS So on conics eo cays Gate cca tates ces tas ooeaesccesaecdebneecouen cates capecdvaevehesstspsentnedeseentaseescauneee 1,648 1,398 1,263 
INGE IMEFESH INCOME: soc je casesondaeess tia salses essen seas dbbeediabcteadlivabes tuadeostaandeseriaanadeessdeesduabadabce 8,000 7,218 6,682 
Provision for loan losses ......cccccessesseeseesesscescesecsscsccscesccsecsecasesecsceaccsevsuesccaseasesesressceaseasens 2,586 1,858 1,512 
Other income 1,607 1,611 1,779 
Other expense 3,629 3,422 3,437 
Income before income tax EXPENSE .......cecccecsesesessseseseseseseseneeeeeeseseseecseseseststaeseseeeneneees 3,392 3,549 3,512 
Payment Services 
Provision for loanilosses 2 ai.eisietetetencveeeserstdeitahenees cpencrind Othe asad abla a biiieeds (7) ] _— 
OierInCOMe = nics 4.0. assess ost ane ett stasaetatansi sade cn utes Aaacaencaseaens 290 270 278 
Other expense: siscccstisazitsaniscnusavetarsssenisbes asesesedelessansbocrtaeasomieasstath Eb aisasdidovehnata ta tetaadd 152 162 178 
Income before income tax expense 145 107 100 
Total income before income tax expense $ 3,537 $ 3,656 $ 3,612 
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The following table presents information on transaction volume (in millions): 


For the Years Ended December 31, 


2017 2016 2015 

Network Transaction Volume 
PULSE! NGI Wott es edeu. cies, coarser ttenser nadie tadcre antivir ueanid ae eine eae $ 157,128 $ 138,003 $ 150,145 
Network Partners: uni82 inncah an asnacr hee ah ad Gas eee ah usa aerated on 14,213 13,833 12,965 
Dimers: ClO) ce scas5 2.5. atazete esisesseectavecsesatecs iedsasaraiscateasacteisiactaraus oes naets i ele beans eee 31,544 28,601 26,567 

Total Paymient:Servicess yssseisetezayeteces cca cig nencire stave lexvined davavens civacstsacchented Conabtorern dete, cs "202,885. "180,437. 189,677, 
Discover Network—Proprietary?) .......c.cccccsecesesesesesesesesesesesesesesesesesesesesesseeeecseseseseseecseseetaenees 133,044 126,144 122,726 

A Keto] ANY Cov (U1 |< tame Nea ee ren et des te eRe eee AS Ta eT nN aE EOE $335,929 $306,581. $312,403 
Transactions Processed on Networks i ie 
Discover Network ......ccccccccesecssccesecesccesecesceesecesecesecesecerevesscereceaecesecesseeseesaseesseesueeeecuecrease 2,240 2,125 2,033 
PULSE: Netwotike 5 sates cescciadec 6 sescacta pace eck eet es eure Apeeadeve A cereale ee Seats 3,856 3,456 3,890 

ibaa ours cseaesns hacen tgeetenren tase kaastocnion Salads ae ateeiai Aenean cnn ~609%8—t—i“‘<«‘*SC=SWCt‘«*«*«*S‘«S Z#*C 
Credit Card Volume rr 
Discover Gard Volume’) wecesvevsscelvevereisy cost casersenientd desde bets charvevnbietinc neste acini Maxtnagiareehe teal $ 141,858 $ 132,324 $ 127,825 
Discover Card Sales Volume!) .oo.....ccccceccescessseceescesceseeseesccescesecsecsececescesevsecsseuseeseeseesseserens $ 128806 $ 121,423 $ 118,442 


(1) Diners Club volume is derived from data provided by licensees for Diners Club branded cards issued outside North America and is subject to subsequent revision or 
amendment. 

(2) Represents gross proprietary sales volume on the Discover Network. 

(3) Represents Discover card activity related to net sales, balance transfers, cash advances and other activity. 

(4) Represents Discover card activity related to net sales. 


Direct Banking 
For the Year Ended December 31, 2017 compared to the Year Ended December 31, 2016 


Our Direct Banking segment reported pretax income of $3.4 billion for the year ended December 31, 2017 as 
compared to pretax income of $3.5 billion for the year ended December 31, 2016. 


Net interest income increased for the year ended December 31, 2017 as compared to the year ended December 
31, 2016 primarily driven by loan growth and higher yields on credit card loans, partially offset by higher funding 
costs. The increase in credit card yields was primarily due to prime rate increases and a higher portion of revolving 
card receivables, partially offset by the portfolio mix and higher interest charge-offs. Interest income increased over the 
prior year due to loan growth and higher yields. Interest expense increased during the year primarily due to increased 
borrowings to fund asset growth, higher market rates and a change in funding mix. 


For the year ended December 31, 2017, the provision for loan loss dollars increased as compared to the year 
ended December 31, 2016 due to higher levels of net charge-offs combined with a larger build of the allowance for 
loan losses as compared to the prior year. For a detailed discussion on provision for loan losses, see “— Loan Quality 
— Provision and Allowance for Loan Losses.” 


Total other income remained relatively flat for the year ended December 31, 2017 as compared to the year 
ended December 31, 2016. 


Total other expense increased for the year ended December 31, 2017 as compared to the year ended December 
31, 2016 primarily due to an increase in employee compensation and benefits, professional fees, marketing and 
business development costs, offset by a decrease in information processing and communications. The increase in 
employee compensation and benefits was driven by the impact of additional headcount for regulatory and compliance 
needs and business growth, higher average salaries and a one-time special bonus for eligible employees in response to 
the recent TCJA in 2017. The increase in professional fees was driven primarily by investments in technology and 
infrastructure, offset by the completion of a look back project related to anti-money laundering remediation in 2016. 
The increase in marketing and business development was primarily the result of higher brand advertising and loan 
acquisition costs that contributed to loan growth. The decrease in information processing and communications was 
primarily the result of infrastructure efficiencies. 
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Discover card sales volume was $128.8 billion for the year ended December 31, 2017, which was an increase 
of 6.1% as compared to the year ended December 31, 2016. This volume growth was driven primarily by an increase 
in active cardmembers. 


For the Year Ended December 31, 2016 compared to the Year Ended December 31, 2015 


Our Direct Banking segment reported pretax income of $3.5 billion for the years ended December 31, 2016 and 
2015. 


Net interest income increased for the year ended December 31, 2016 as compared to the year ended December 
31, 2015 primarily driven by loan growth and higher net interest margin. Net interest margin increased due to higher 
yields on total loan receivables. The increase in total loan receivables yields was primarily driven by higher credit card 
yields resulting from the portfolio mix and the prime rate increase. Interest income increased over the prior year due to 
loan growth and higher yields. Interest expense increased during the year ended December 31, 2016 as compared to 
the year ended December 31, 2015 primarily due to higher market rates and funding mix. 


For the year ended December 31, 2016, the provision for loan loss dollars increased as compared to the year 
ended December 31, 2015 due to higher levels of net charge-offs and higher loan balances. For a detailed discussion 
on provision for loan losses, see “— Loan Quality — Provision and Allowance for Loan Losses.” 


Total other income decreased for the year ended December 31, 2016 as compared to the year ended December 
31, 2015 primarily due to the cessation of our mortgage banking operations in 2015 and a decrease in discount and 
interchange revenue driven by higher rewards, partially offset by higher transaction volume. A reduction in protection 
products revenue, which reflects the impact of our no longer selling these products and eliminating related retention 
efforts, also contributed to the decline in total other income. 


Total other expense decreased for the year ended December 31, 2016 as compared to the year ended 
December 31, 2015. The decrease was primarily driven by completion of look back related anti-money laundering 
remediation expenses in the second quarter of 2016 and a decrease in other expenses and marketing and business 
development costs, offset by an increase in compliance activities costs and employee compensation and benefits. The 
decrease in other expense was primarily driven by exit charges related to the closure of our mortgage origination 
business in 2015, lower fraud losses and increased fraud recoveries. The increase in employee compensation and 
benefits costs was primarily due to higher salaries as well as growth in overall headcount driven in part by regulatory 
and compliance needs. 


Discover card sales volume was $121.4 billion for the year ended December 31, 2016, which was an increase 
of 2.5% as compared to the year ended December 31, 2015. This volume growth was driven primarily by an increase 
in discretionary spending partially offset by the impact of lower gas prices. 


Payment Services 
For the Year Ended December 31, 2017 compared to the Year Ended December 31, 2016 


Our Payment Services segment reported pretax income of $145 million for the year ended December 31, 2017 
as compared to pretax income of $107 million for the year ended December 31, 2016. The increase in segment pretax 
income was primarily driven by an increase in transaction processing revenue due to higher POS transactions and 
lower expense. 


Downturns in the global economy or negative impacts in foreign currency may adversely affect our financial 
condition or results of operations in our Payment Services segment. We continue to work with our Diners Club licensees 
with regard to their ability to maintain financing sufficient to support business operations. We may continue to provide 
additional support in the future, including loans, facilitating transfer of ownership, or acquiring assets or licensees, 
which may cause us to incur losses. The licensees that we currently consider to be of concern accounted for 
approximately 4% of Diners Club revenue for the years ended December 31, 2017 and 2016. 


For the Year Ended December 31, 2016 compared to the Year Ended December 31, 2015 


Our Payment Services segment reported pretax income of $107 million for the year ended December 31, 2016 
as compared to pretax income of $100 million the year ended December 31, 2015, primarily due to a decrease in 
other expense partially offset by a decrease in other income. The decrease in other expense was primarily driven by 
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lower expenses in 2016 related to the sale of Diners Club Italy in 2015. The decrease in other income was due to a 
reduction in transaction processing revenue from lower POS transactions. 


Critical Accounting Estimates 


In preparing our consolidated financial statements in conformity with accounting principles generally accepted in 
the United States (“GAAP”), management must make judgments and use estimates and assumptions about the effects of 
matters that are uncertain. For estimates that involve a high degree of judgment and subjectivity, it is possible that 
different estimates could reasonably be derived for the same period. For estimates that are particularly sensitive to 
changes in economic or market conditions, significant changes to the estimated amount from period to period are also 
possible. Management believes the current assumptions and other considerations used to estimate amounts reflected in 
our consolidated financial statements are appropriate. However, if actual experience differs from the assumptions and 
other considerations used in estimating amounts in our consolidated financial statements, the resulting changes could 
have a material effect on our consolidated results of operations and, in certain cases, could have a material effect on 
our consolidated financial condition. Management has identified the estimates related to our allowance for loan losses, 
the evaluation of goodwill and other non-amortizable intangible assets for potential impairment and the accrual of 
income taxes. 


Allowance for Loan Losses 


We base our allowance for loan losses on several analyses that help us estimate incurred losses as of the balance 
sheet date. In deriving this estimate, we consider the collectibility of principal, interest and fees associated with our loan 
receivables. While our estimation process includes historical data and analysis, there is a significant amount of 
judgment applied in selecting inputs and analyzing the results produced to determine the allowance. We use a 
migration analysis to estimate the likelihood that a loan will progress through the various stages of delinquency. 
Management also estimates loss emergence by using other analyses to estimate losses incurred from non-delinquent 
accounts. The considerations in these analyses include past and current loan performance, loan seasoning and growth, 
current risk management practices, account collection strategies, economic conditions, bankruptcy filings, policy 
changes and forecasting uncertainties. Given the same information, others may reach different reasonable estimates. 


If management used different assumptions in estimating incurred net loan losses, the impact to the allowance for 
loan losses could have a material effect on our consolidated financial condition and results of operations. For example, 
a 10% change in management's estimate of incurred net loan losses could have resulted in a change of approximately 
$262 million in the allowance for loan losses at December 31, 2017, with a corresponding change in the provision for 
loan losses. See “— Loan Quality” and Note 2: Summary of Significant Accounting Policies to our consolidated 
financial statements for further details about our allowance for loan losses. 


Goodwill 


We recognize goodwill when the purchase price of an acquired business exceeds the total of the fair values of 
the acquired net assets. As required by GAAP, we test goodwill for impairment annually, or more often if indicators of 
impairment exist. In evaluating goodwill for impairment, management must estimate the fair value of the reporting 
unit(s) to which the goodwill relates. Because market data concerning acquisitions of comparable businesses typically 
are not readily obtainable, other valuation techniques such as earnings multiples and cash flow models are used in 
estimating the fair values of these reporting units. In applying these techniques, management considers historical results, 
business forecasts, market and industry conditions and other factors. We may also consult independent valuation 
experts where needed in applying these valuation techniques. The valuation methodologies we use involve assumptions 
about business performance, revenue and expense growth, capital expenditures, discount rates and other assumptions 
that are judgmental in nature. 


At December 31, 2017, we reported goodwill of $255 million associated with our PULSE network. The estimated 
fair value of the PULSE reporting unit was more than three times its carrying value as of October 1, 2017, and there are 
no present conditions that we believe would cause the fair value of this reporting unit to fall below its carrying value. 
However, competitive pressures leading to significant declines in revenue, significant increases in the cost of equity, 
deteriorating economic conditions, or other events adversely impacting the assumptions used by management in the 
valuation, could cause the fair value of the reporting unit or the associated goodwill to decline in the future which could 
result in an impairment loss. At December 31, 2017, based on the annual impairment testing performed, there was no 
impairment identified. See Note 7: Goodwill and Intangible Assets to our consolidated financial statements for further 
details about goodwill and the related impairment testing. 
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Income Taxes 


We are subject to the income tax laws of the jurisdictions where we have business operations, primarily the 
United States, its states and municipalities. We must make judgments and interpretations about the application of these 
inherently complex tax laws when determining the provision for income taxes and must also make estimates about when 
in the future certain items will affect taxable income in the various taxing jurisdictions. Disputes over interpretations of 
the tax laws may be settled with the taxing authority upon examination or audit. We regularly evaluate the likelihood of 
assessments in each of the taxing jurisdictions resulting from current and subsequent years’ examinations, and tax 
reserves are established as appropriate. 


Changes in the estimate of income taxes can occur due to tax rate changes, interpretations of tax laws, the status 
and resolution of examinations by the taxing authorities, and newly enacted laws and regulations that impact the 
relative merits of tax positions taken. When such changes occur, such as the recent rate change enacted with the TCJA, 
the effect on our consolidated financial condition and results of operations can be significant. See Note 15: Income 
Taxes to our consolidated financial statements for additional information about income taxes. 


Earnings Summary 


The following table outlines changes in our consolidated statements of income (dollars in millions): 


2017 vs. 2016 2016 vs. 2015 
For the Years Ended December 31, Increase (Decrease) Increase (Decrease) 
2017 2016 2015 $ % $ % 
Interest INCOME 4 es isies ps seeraseevesscaseesescescenieess $ 9648 $ 8616 $ 7,945 $ 1,032 12% $ 671 8% 
Interest EXPENSe ........ceeeeeeeeeeteeeeseeeeeeeseeeee 1,648 1,398 1,263 250 18% 135 11% 
Net interest income 8,000 7,218 6,682 782 11% 536 8% 
Provision for loan losses ........:sssssseseseeteteeees 2,579 1,859 1,512 720 39 % 347 23 % 
Net interest income after provision for loan 
JOSS Svsc srs sscodavescvuseavestecenis des litedercveny ads 5,421 5,359 5,170 62 1% 189 4% 
Other income ........csesecceseseeeeseeeseseeeseseseseseeeees 1,897 1,881 2,057 16 1% (176) (9)% 
Other expense ........:.cccsesesesesesesteeseseseseseeeees 3,781 3,584 3,615 197 5% (31) (1)% 
Income before income tax expense............+. 3,537 3,656 3,612 (119) (3)% AA 1% 
Income tax EXPeNse oo... ceseeeeeeeteeteeteeereeee 1,438 1,263 1,315 175 14% (52) (4)% 
Net income iis. Acie, schth astaol Bevedcseanecleess $ 2,099 $ 2,393 $ 2,297 $ (294) (12)% $ 96 4% 


Net Interest Income 


The tables that follow this section have been provided to supplement the discussion below and provide further 
analysis of net interest income, net interest margin and the impact of rate and volume changes on net interest income. 
Net interest income represents the difference between interest income earned on our interest-earning assets and the 
interest expense incurred to finance those assets. We analyze net interest income in total by calculating net interest 
margin (net interest income as a percentage of average total loan receivables) and net yield on interest-bearing assets 
(net interest income as a percentage of average total interest-earning assets). We also separately consider the impact of 
the level of loan receivables and the related interest yield and the impact of the cost of funds related to each of our 
funding sources, along with the income generated by our liquidity portfolio, on net interest income. 


Our interest-earning assets consist of: (i) cash and cash equivalents, primarily related to amounts on deposit with 
the Federal Reserve Bank of Philadelphia, (ii) restricted cash, (iii) other short-term investments, (iv) investment securities 
and (v) loan receivables. Our interest-bearing liabilities consist primarily of deposits, both direct-to-consumer and 
brokered, and long-term borrowings, including amounts owed to securitization investors. Net interest income is 
influenced by the following: 


¢ The level and composition of loan receivables, including the proportion of credit card loans to other loans, 
the proportion of credit card customers who revolve their balances, as well as the proportion of loan 
receivables bearing interest at promotional rates as compared to standard rates; 
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e The credit performance of our loans, particularly with regard to charge-offs of finance charges, which reduce 
interest income; 


¢ The terms of long-term borrowings and certificates of deposit upon initial offering, including maturity and 
interest rate; 


¢ The level and composition of other interest-bearing assets and liabilities, including our liquidity portfolio; 


¢ Changes in the interest rate environment, including the levels of interest rates and the relationships among 
interest rate indices, such as the prime rate, the Federal Funds rate and LIBOR; 


¢ The effectiveness of interest rate swaps in our interest rate risk management program; and 


e The difference between the carrying amount and future cash flows expected to be collected on PCI loans. 


For the Year Ended December 31, 2017 compared to the Year Ended December 31, 2016 


Net interest income increased for the year ended December 31, 2017 as compared to the year ended December 
31, 2016 primarily driven by loan growth and higher yields on credit card loans, partially offset by higher funding 
costs. The increase in credit card yields was primarily due to prime rate increases and a higher portion of revolving 
card receivables, partially offset by the portfolio mix and higher interest charge-offs. Interest income increased over the 
prior year due to loan growth and higher yields. Interest expense increased during the year primarily due to increased 
borrowings to fund asset growth, higher market rates and a change in funding mix. 


For the Year Ended December 31, 2016 compared to the Year Ended December 31, 2015 


Net interest income increased for the year ended December 31, 2016 as compared to the year ended December 
31, 2015 primarily driven by loan growth and higher net interest margin. Net interest margin increased due to higher 
yields on total loan receivables. The increase in total loan receivables yields was primarily driven by higher credit card 
yields resulting from the portfolio mix and the prime rate increase. Interest income increased over the prior year due to 
loan growth and higher yields. Interest expense increased during the year ended December 31, 2016 as compared to 
the year ended December 31, 2015 primarily due to higher market rates and funding mix. 
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Average Balance Sheet Analysis 
(dollars in millions) 


2017 2016 2015 
“Average ==~~—~C~«~“C«Srccge® «=i wssst*~*~<“<;*s*és*s~SCSCSCAV erage 
Balance Rate Interest Balance Rate Interest Balance") Rate") Interest 
Assets 
Interest-earning assets 
Cash and cash equivalents ...........eseeeceeees $ 13,300 1.11% $ 148 $ 10,806 0.52% $ 56 $ 9,840 0.26% $ 26 
Restricted COS .......cccccsecsscescssssessseesesceseeee 625 0.97% 6 540 0.37% 2 631 0.14% ] 
Other short-term investments .........c:0ccccce _ —% _ 518 0.86% 4 — —% = 
Investment securities 1,667 1.60% 27 2,445 1.55% 38 2,876 1.71% 49 
Loan receivables?) 
Crediticard®) oc: ccsvctcesveaveievsvsccueecssneiueds 62,079 12.74% 7,907 57,238 12.50% 7,155 54,846 12.08% 6,626 
Personal loans ........:c:cccsccsessssesesseseseeee 7,020 12.25% 860 5,895 12.19% 719 5,245 12.04% 631 
Private student loans ..........cccccsccseeseseees 6,764 7.72% 522 6,042 7.35% 444 5,272 7.16% 378 
PCI student loans .........cc:cccsesceseseeseseeeees 2,326 6.84% 159 2,841 6.51% 185 3,385 6.51% 220 
Mortgage loans held for sale.............+ _ —% _ = —% = 93 3.63% 3 
Othe seisscsnctaiinueReanacacciniets 336 5.56% 19 264 5.01% 13 220 4.90% 11 
Total loan receivables ccs ~~ 78,525 12.06% 9467 72,280 11.78% 8516 69,061 11.40% 7,869. 
Total interest-earning assets.......... 94117, 10.25% 9,648 86,589 9.95% 8616, 82,408 9.64% 7945 
Allowance for loan losses ........:.c:cs0eseeeees (2,335) (1,938) (1,782) 
Other assets ......cccccccescssssessssesessesessesescseees 4,189 4,349 4,332 
Total assets .......ccccccscsssseseeseseseees $ 95,971. “$ 89,000 "$ 84,958 
Liabilities and Stockholders’ Equity ~~ —— —s 
Interest-bearing liabilities 
Interest-bearing deposits 
Time deposits) .. $ 27,123 1.91% 519 $ 24,833 1.77% 439 $ 26,415 1.62% 427 
Money market deposits!) 0.2... 6,799 1.29% 88 6,939 1.08% 75 7,280 0.98% 71 
Other interest-bearing savings deposits .. 20,155 1.18% 239 16,725 1.04% 173 12,538 1.00% 125 
Total interest-bearing deposits ........ 54,077 1.56% 846 48,497 1.42% 687 46,233 1.35% 623 
Borrowings 
Short-term borrowing$ .......csecseceeeees 2 1.10% _ 2 0.63% — 84 1.41% 1 
Securitized borrowings!) oo. 16,746 2.26% 379 16,784 2.06% 346 16,893 1.95% 329 
Other long-term borrowings «0.0... 9,767 4.33% 423 8,430 4.32% 365 6,650 4.65% 310 
Total borrowings ........ssssssssesssseeeee 26515 3.02% ~~ 802.—~—s«—«H216—( (ssi 2BD2%H™_—Os*=“‘é‘C‘CSCOW#OC*«tG«SF“(tsIH~—Ssi«é AO 
Total interest-bearing liabilities ..... 80,592 2.04% 1,648 73,713 1.90% 1,398 69,860 1.81% 1,263 
Other liabilities and stockholders’ equity ....... 15,379 15,287 15,098 
Total liabilities and stockholders’) OO ae 
EUUTEY, sscerseencqintsennerirenteuenes $ 95,971 $ 89,000 $ 84,958 
Net interest income ...........::cceeee ~~ “$8,000 > $7,218 —— = $6,682. 
Net interest margin”) .....ccccccssscsssssssseeeeseeeeen 10.19% 9.99% OS” 9.68% 
Net yield on interest-bearing assets® .............. 8.50% 8.34% 8.11% 
Interest rate spread!) oo. eects 8.21% 8.05% 7.83% 


(1) 
(2) 
(3) 


(4) 
(5) 
(6) 
(7) 
(8) 
(9) 


For the Years Ended December 31, 


Upon adoption of ASU 2015-03, Interes-—Imputation of Interest (Subtopic 835-30): Simplifying the Presentation of Debt Issuance Costs, certain balances as of 
December 31, 2015 have been restated to reflect the classification of debt issuance costs as a direct deduction of the related liability. 

Average balances of loan receivables include non-accruing loans, which are included in the yield calculations. If the non-accruing loan balances were excluded, 
there would not be a material impact on the amounts reported above. 

Interest income on credit card loans includes $218 million, $193 million and $192 million of amortization of balance transfer fees for the years ended December 31, 
2017, 2016 and 2015, respectively. 

Includes the impact of interest rate swap agreements used to change a portion of fixed-rate funding to floating-rate funding. 

Includes the impact of interest rate swap agreements used to change a portion of floating-rate funding to fixed-rate funding. 

Includes the impact of FDIC insurance premiums and Large Institution Surcharge. 

Net interest margin represents net interest income as a percentage of average total loan receivables. 

Net yield on interest-bearing assets represents net interest income as a percentage of average total interest-earning assets. 

Interest rate spread represents the difference between the rate on total interest-earning assets and the rate on total interest-bearing liabilities. 
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Rate/Volume Variance Analysis!) 
(dollars in millions) 


Year Ended December 31, 2017 vs. 
Year Ended December 31, 2016 


Volume Rate Total 
Increase/ (decrease) in net interest income due to changes in: 


Interest-earning assets 


Cash and cash equivalents...............00 $ 16 $ 76 $ 92 
Restricted CaSh ........cccccecscesseecseesseeeseeseee = 4 4 
Other short-term investments ...............++ (2) (2) (A) 
Investment SECUFITES .........:eeceeeeeteeeeteees (12) ] (11) 


Loan receivables: 


Credit card ....c.ccceceessescesesssesseeseeseeeee 613 139 752 


Year Ended December 31, 2016 vs. 
Year Ended December 31, 2015 


Personal loans ...........- - 138 3 14] 
Private student loans.... 55 23 78 
PCI student loans .........cccceseceseseseseeeees (35) 9 (26) 
Mortgage loans held for sale.............. — _ _ 
CHEE face doses dete Atte tea nccenveacsehncstaveken 4 2 6 
Total loan receivables .............:0004 775 176 951 
Total interest income ............0+. 777 255 1,032 
Interest-bearing liabilities 
Interest-bearing deposits 
Time deposits 00... A3 37 80 
Money market deposits ........:::c:cccceee (1) 14 13 
Other interest-bearing savings 
Ceposits ......cccecesescseseseseseeeseseeeeees AO 26 66 
Total interest-bearing deposits ........ 82 77 159 
Borrowings 

Short-term borrowing$ .......eseeeeeees — — _ 
Securitized borrowing$ ........:cccccceeee = 33 33 
Other long-term borrowings Basis ounces anise 58 — 58 
Total borrowing$ ........:scceeeeeeeees 58 33 91 
Total interest expense............00 140 110 250 


Net interest income 


Volume Rate Total 
3 $ 27 $ 30 
_— ] ] 
4 _ 4 
(7) (4) (11) 
294 235 529 
80 8 88 
56 10 66 
(35) = (35) 
(2) (1) (3) 
2 _— 2 
395 252 647 
395 276 671 
(27) 39 12 
(3) 7 4 
43 5 48 
13 51 64 
(1) = (1) 
(2) 19 17 
78 (23) 55 
75 (A) 71 
88 47 135 


(1) The rate/volume variance for each category has been allocated on a consistent basis between rate and volume variances between the years ended December 31, 
2017, 2016 and 2015 based on the percentage of the rate or volume variance to the sum of the two absolute variances. 
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Loan Quality 


Loan receivables consist of the following (dollars in millions): 
December 31, 
2017 2016 2015 2014 2013 
Loan portfolio 

Credit card loans .......cccccccessesessessesestessesestessescsteseersaee $ 67,291 $ 61,522 $ 57,896 $ 56,128 $ 53,150 
Other loans: 

Personal loGtis::.5..:.scsi-scseceesejsecessenaticacatdelenpeapenzenasats 7,374 6,481 5,490 5,007 419] 

Private student loans .....:..c:ccecccesscecscetseecseeeseesseeuseeess 7,076 6,393 5,647 4,850 3,969 

Mortgage loans held for sale) .......eeceeeeececeseseeeteeeees = = = 122 148 


PCI loans?) ooo ceceecccscessescescesccsecsecessessesecaseaeesseeseesees 


Total loan receivables 


(1) On June 16, 2015, we announced the closing of our mortgage origination business. Pursuant to that announcement, we sold all mortgage loans held for sale in our 
portfolio and ceased originating new mortgages. 
(2) Represents PCI private student loans. See Note 4: Loan Receivables to our consolidated financial statements for more information regarding PCI loans. 


Provision and Allowance for Loan Losses 


Provision for loan losses is the expense related to maintaining the allowance for loan losses at an appropriate 
level to absorb the estimated probable losses in the loan portfolio at each period end date. While establishing the 
estimate for probable losses requires significant management judgment, the factors that influence the provision for loan 
losses include: 


¢ The impact of general economic conditions on the consumer, including national and regional conditions, 
unemployment levels, bankruptcy trends and interest rate movements; 


e Changes in consumer spending and payment behaviors; 


¢ Changes in our loan portfolio, including the overall mix of accounts, products and loan balances within the 
portfolio and maturation of the loan portfolio; 


¢ The level and direction of historical and anticipated loan delinquencies and charge-offs; 


¢ = The credit quality of the loan portfolio, which reflects, among other factors, our credit granting practices and 
effectiveness of collection efforts; and 


e Regulatory changes or new regulatory guidance. 


In determining the allowance for loan losses, we estimate probable losses separately for segments of the loan 
portfolio that have similar risk characteristics. We use a migration analysis to estimate the likelihood that a loan will 
progress through the various stages of delinquency. We use other analyses to estimate losses incurred from non- 
delinquent accounts which adds to the identification of loss emergence. We use these analyses together as a basis for 
determining our allowance for loan losses. 


The provision for loan losses is the amount of expense realized after considering the level of net charge-offs in the 
period and the required amount of allowance for loan losses at the balance sheet date. For the year ended December 
31, 2017, the provision for loan losses increased by $720 million, or 39%, as compared to the year ended December 
31, 2016. For the year ended December 31, 2016, the provision for loan losses increased by $347 million, or 23%, as 
compared to the year ended December 31, 2015. The increase for both years was primarily due to higher levels of net 
charge-offs combined with a larger build of the allowance for loan losses as compared to the prior year. 
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The allowance for loan losses was $2.6 billion at December 31, 2017, which reflects a $454 million reserve 
build over the amount of the allowance for loan losses at December 31, 2016. The reserve build, which related 
primarily to credit card loans along with builds in personal and student loan reserves, was due to seasoning of 
continued loan growth and increasing consumer leverage. 


The allowance for loan losses was $2.2 billion at December 31, 2016, which reflected a $298 million reserve 
build over the amount of the allowance for loan losses at December 31, 2015. The reserve build, which related 


primarily to credit card loans along with builds in personal and student loan reserves, was due to loan growth and 
seasoning of the portfolio. 


The following tables provide changes in our allowance for loan losses for the periods presented (dollars in 
millions): 


For the Year Ended December 31, 2017 


Personal Student 
Credit Card Loans Loans'") Other Total 
Balance at beginning of period .......ccccccecescssssssssseseteteeeeeees $ 1,790 $ 200 $ 158 $ 19 $ 2,167 
Additions 
Provision for loan losses .........ccccccesseseseeseeceseeseecesvecescerees 2,159 332 93 (5) 2,579 
Deductions 
Charge olls:.1..n.4s2208a citiatisasiescanencee (2,263) (258) (9A) (3) (2,618) 
RECOVENIES: sztiviatacyetean dss ateecadecocdteandecsdtanndesdecbaatsdeeteraaies 461 27 11 _ 499 
Net charge-offs: csisescsedcicessvteesesdvieasbusscacstetavesivennsvessios (1,802) (231) (83) (3) (2,119) 
Other?) 


Balance at end of period .......c.ceecccscscsesesesestsesestsessssseseeeees $ 2,147 $ 301 $ 162 $ 11 $ 2,621 


For the Year Ended December 31, 2016 


Personal Student 
Credit Card Loans Loans!) Other Total 
Balance at beginning of period nvdocchsradedbecidedes delpedvanotuusvaddes $ 1,554 $ 155 $ 143 $ 17 $ 1,869 
Additions 
Provision for loan losses .........c:seccssessesessesseseesessesestestenees 1,579 196 82 2 1,859 
Deductions 
Char gett: :....c.scceresiessszenilecsssaceescanesteeieidevnesavterscateceten! (1,786) (172) (76) _— (2,034) 
RECOVENIES: $icicvsesa sve ccvsbes chsoctiscteningeccadcesanacaeanceocuseateencceas’ 443 21 9 _— 473 
Net charge-offs ........c.cccssssessesseesesesesteesesesesessseseseeeaes (1,343) (151) (67) _— (1,561) 
Balance at end of period .......c.ccececeseseseseseseseseeeteteeteenens $ 1,790 $ 200 $ 158 $ 19 $ 2,167 


tH} Includes both PCI and non-PCl private student loans. 
2) Net change in reserves on PCI pools having no remaining non-accretable difference. 


-63- 


The following tables provide changes in our allowance for loan losses for the periods presented (dollars in 
millions): 


For the Year Ended December 31, 2015 


Personal Student 
Credit Card Loans Loans!" Other Total 
Balance at beginning of period .......cceccecccssssssesscseteeeeeeeeees $ 1,474 $ 120 $ 135 $ 17 $ 1,746 
Additions 
Provision for loan losses ..........cccccessesesceseecesveceeceseeceseeeees 1,300 147 64 1 1,512 
Deductions 
Charge-offs (1,660) (129) (65) (1) (1,855) 
RECOVENIES? 5.5 siccis ssuvcvses csaistenusunesvehtersossandiadeseed heosaroreases 440 17 9 — 466 
Net charge-offs .......cccccccccesesessssesssssssssetsescecscsceeaees (1,220) (112) (56) (1) (1,389) 
Balance at end of period bag tadect wend iouci tac deruateenee aaa mene tra $ 1,554 $ 155 $ 143 $ 17 $ 1,869 
For the Year Ended December 31, 2014 
Personal Student 
Credit Card Loans Loans") Other Total 
‘Balance at beginning of period ...cccccce § 140 $ £112 $ £49113 $$ #4317 $ 1,648 
Additions 
Provision for loan losses ..........::scsssessesesseseesesecsesseseeseesess 1,259 102 79 3 1,443 
Deductions 
Cheige= Ott: sescscexesssevbes seve lashadvaanedevinteneeceeseidines vont (1,636) (105) (62) (3) (1,806) 
RECOVENIES? i, 55 cchsscitertcreen op cussSchae Scuse teeseracsuctlaesenteveresncness 445 1] 5 _ 461 
Net chargecolts cress svt, foessiuedecestscvitenertchcrstensesenuitean axe (1,191) ~— (94) ~ (57) (3) (1,345) 
Balance at end of period ba paints ecude naduacustepndedeldvenvaeiutedtessdeass $1474 $$ 120 $135 es aye e tee 
For the Year Ended December 31, 2013 
Personal Student 
Credit Card Loans Loans") Other Total 
Balance at beginning of period ........ccccccecesessseseteseteteteteteeees $ 1,613 $ 99 $ 75 $ 1 $ 1,788 
Additions 
Provision for loan losses ..........ccccsssesseseeseseesescesceseseeseeess 893 92 84 17 1,086 
Deductions 
Chargeotts: cis: sci ccesst eine ecit diecvs aeons veel (1,604) (86) (48) (1) (1,739) 
RECOVERIES 55, <cbestccertea cat ot coat dcave cuca necesevacsncetaintextevccaeness 504 7 2 _ 513 
Net charge-offs .......ccecccccesesesseseteteteteseneseeseseseseeeeees (1,100) (79) (46) (1) (1,226) 
Balance at end of period $ 1,406 $ 112 $ 113 $ 17 $ 1,648 


(1) Includes both PCI and non-PCl private student loans. 
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Net Charge-offs 


Our net charge-offs include the principal amount of losses charged off less principal recoveries and exclude 
charged-off and recovered interest and fees and fraud losses. Charged-off and recovered interest and fees are 
recorded in interest income and loan fee income, respectively, which is effectively a reclassification of the provision for 
loan losses, while fraud losses are recorded in other expense. Credit card loan receivables are charged off at the end 
of the month during which an account becomes 180 days contractually past due. Personal loans and private student 
loans, which are closed-end consumer loan receivables, are generally charged off at the end of the month during which 
an account becomes 120 days contractually past due. Generally, customer bankruptcies and probate accounts are 
charged off at the end of the month 60 days following the receipt of notification of the bankruptcy or death but not later 
than the 180-day or 120-day contractual time frame. 


The following table presents amounts and rates of net charge-offs of key loan products (dollars in millions): 


For the Years Ended December 31, 


2017 2016 2015 2014 2013 
$ % $ % $ % $ % $ % 
Credit caard loans’ sis. isc..ivcessccedcssvecsetsrestveare $1,802 2.91% $1,343 2.34% $1,220 2.22% $1,191 2.27% $1,100 2.21% 
Personal loans ..........c:sseesseesesseseseseeseeseeees $ 231 3.30% $ 151 255% $ 112 215% $ 94 204% $ 79 2.13% 
Private student loans (excluding PCI!) .......... $ 83 1.21% $ 67 1.10% $ 56 1.07% $ 57 1.29% $ 46 1.30% 


(1) Charge-offs for PCI loans did not result in a charge to earnings during any of the years presented and are therefore excluded from the calculation. See Note 4: Loan 
Receivables to our consolidated financial statements for more information regarding the accounting for charge-offs on PCI loans. 


The net charge-off rate on our credit card loans, personal loans and private student loans increased by 57 basis 
points, 75 basis points and 11 basis points, respectively, for the year ended December 31, 2017 as compared to the 
year ended December 31, 2016 as a result of seasoning of continued loan growth and increasing consumer leverage. 


The net charge-off rate on our credit card loans, personal loans and private student loans increased by 12 basis 


points, 40 basis points and 3 basis points for the year ended December 31, 2016 as compared to the year ended 
December 31, 2015 as a result of seasoning of the portfolio and continued loan growth. 
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Delinquencies 


Delinquencies are an indicator of credit quality at a point in time. A loan balance is considered delinquent when 
contractual payments on the loan become 30 days past due. 


The following table presents the amounts and delinquency rates of key loan products that are 30 and 90 days or 
more delinquent, loan receivables that are not accruing interest, regardless of delinquency and restructured loans 
(dollars in millions): 


Years Ended December 31, 


2017 2016 2015 2014 2013 
$ % $ % $ % $ % $ % 
Loans 30 or more days delinquent 
Credit card loans ........c.sseceseeeeecessesessesesseees $1,532 2.28% $1,252 2.04% $ 995 1.72% $ 971 1.73% $ 912 1.72% 
Personal lOGNS i. vier:ivstarerrerceiarcensveeel ss $ 103 1.40% $ 74 1.12% AP 0.89% $ 40 0.79% $ 29 0.70% 
Private student loans (excluding PCI loans") ...... $ 167 2.35% $ 141 2.22% $ 108 1.91% $ 87 1.80% $ 66 1.66% 


Loans 90 or more days delinquent 


Credit card loans 1.12% $ 597 0.97% $ 490 0.85% $ 480 0.85% $ 447 0.84% 


Personal loans ......... seeath ech dese eieses 0.41% $ 19 0.29% $ 15 0.27% $ 11 0.22% $ 8 0.21% 

Private student loans (excluding PCI loans!")) 0.47% $ 35 0.55% $ 24 0.438% $ 25 0.52% $ 18 0.46% 
Loans not accruing interest ..........c.ccceceseseseeeeeeees $ 233 0.28% $ 216 0.29% $ 224 0.32% $ 183 0.28% $ 200 0.33% 
Restructured loans 

Credit card loans?) oo... eeeeeeeeseeseessessesseeseees $1,316 1.96% $1,085 1.76% $1,019 1.76% $1,037 1.85% $1,123 2.11% 

Personal loans!) ooo... ce cceecessesessessesseceseeseaseeeeees $ 111 1.51% $ 81 1.25% $ 68 1.24% $ 55 1.10% $ 31 0.74% 


Private student loans (excluding PCI loans!))4.... $ 137 1.94% $ 86 1.35% $ 48 0.85% $ 38 0.78% $ 28 0.71% 


(1) Excludes PCI loans which are accounted for on a pooled basis. Since a pool is accounted for as a single asset with a single composite interest rate and aggregate 
expectation of cash flows, the past-due status of a pool, or that of the individual loans within a pool, is not meaningful. Because we are recognizing interest income 
on a pool of loans, it is all considered to be performing. 

(2)  Restructured credit card loans include $74 million, $60 million, $44 million, $44 million and $43 million at December 31, 2017, 2016, 2015, 2014 and 2013, 
respectively, that are also included in loans over 90 days delinquent or more. 

(3) Restructured personal loans include $5 million, $2 million, $4 million, $3 million and $2 million at December 31, 2017, 2016, 2015, 2014 and 2013, respectively, 
that are also included in loans over 90 days delinquent or more. 

(4) — Restructured private student loans include $5 million, $3 million, $3 million, $5 million and $3 million at December 31, 2017, 2016, 2015, 2014 and 2013, 
respectively, that are also included in loans over 90 days delinquent or more. 


The 30-day delinquency rates for credit card loans, personal loans and private student loans along with the 90- 
day delinquency rates for credit card loans and personal loans at December 31, 2017 increased as compared to 
December 31, 2016 primarily due to seasoning of continued loan growth and increasing consumer leverage. The 
amount of private student loans that were 90 or more days delinquent was relatively flat in December 31, 2017 as 
compared to December 31, 2016. 


The 30-day and 90-day delinquency rates for credit card loans, personal loans and private student loans at 
December 31, 2016 increased as compared to December 31, 2015 primarily due to seasoning of the portfolio and 
continued loan growth. 


The restructured credit card and personal loan balances increased at December 31, 2017 as compared to 
December 31, 2016 due to loan growth and seasoning. The restructured private student loan balance increased at 
December 31, 2017 as compared to December 31, 2016 as a result of greater utilization of programs available as 
more loans have entered into repayment. 


The restructured credit card and personal loan balances increased at December 31, 2016 as compared to 
December 31, 2015 due to continued loan growth. The restructured private student loan balance increased at 
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December 31, 2016 as compared to December 31, 2015 as a result of enhanced analysis beginning in the third 
quarter of 2016 to determine whether certain student loans should be accounted for as troubled debt restructurings. 


Maturities and Sensitivities of Loan Receivables to Changes in Interest Rates 


Our loan portfolio had the following maturity distribution” (dollars in millions): 


Due After 
Due One One Year 
Year or Through Due After 
Less Five Years Five Years Total 
At December 31, 2017 
Credit card loans .......cccceccecsecsesscescescescesececeesceseesscseesecreeseesevsecueceneeseesseaeeate $ 19,873 $ 35,724 $ 11,694 $ 67,291 
Personal loans <tscesivscteivteccuier wait teen Mearcieon etwas oases 2,040 5,002 332 7 374 
Private student loans (excluding PCI) ......ccccccccscsesesesssesesesesesstsssesescseseesaeaes 180 1,429 5,467 7,076 
PG] MGS 325 65 oos oes sce ccsecnsotersas est ensaveutet ta tcaveus tenes sccespacsuetusanceteosesautees 224 737 1,123 2,084 
tne r locating sees cx asses cece ce danedasteh Cask psaticha ctaetecd love aslnl DUGE Ge elaewtahasdbiveeswieetesls 18 106 299 A23 
Total loan portfolio iadaatata dehciataytedubattc vas Hicedionanse cade dsesendeeava acuta cuiyuaduesadcenssaanes $ 22,335 $ 42,998 $ 18,915 $ 84,248 


(1) Because of the uncertainty regarding loan repayment patterns, the above amounts have been calculated using contractually required minimum payments. 
Historically, actual loan repayments have been higher than such minimum payments and, therefore, the above amounts may not necessarily be indicative of our 
actual loan repayments. 


At December 31, 2017, approximately $38.3 billion of our loan portfolio due after one year had interest rates 
tied to an index and approximately $23.6 billion were fixed-rate loans. 


Modified and Restructured Loans 


We have loan modification programs that provide for temporary or permanent hardship relief for our credit card 
loans to borrowers experiencing financial difficulties. We offer temporary hardship programs consisting of an interest 
rate reduction and in some cases a reduced minimum payment, both lasting for a period no longer than 12 months. The 
permanent modification program involves changing the structure of the loan fo a fixed payment loan with a maturity no 
longer than 60 months and reducing the interest rate on the loan. The permanent modification program does not 
normally provide for the forgiveness of unpaid principal, but may allow for the reversal of certain unpaid interest or fee 
assessments. We also make permanent loan modifications for customers who request financial assistance through 
external sources, such as a consumer credit counseling agency program. These loans continue to be subject to the 
original minimum payment terms and do not normally include waiver of unpaid principal, interest or fees. Modified 
credit card loans that are deemed to meet the definition of troubled debt restructurings include loans in both temporary 
and permanent programs. 


For personal loan customers, in certain situations we offer various payment programs, including temporary and 
permanent programs. The temporary programs normally consist of a reduction of the minimum payment for a period of 
no longer than 12 months with the option of a final balloon payment required at the end of the loan term or an 
extension of the maturity date with the total term not exceeding nine years. Further, in certain circumstances, the interest 
rate on the loan is reduced. The permanent programs involve changing the terms of the loan in order to pay off the 
outstanding balance over a longer term and also in certain circumstances reducing the interest rate on the loan. Similar 
to the temporary programs, the total term may not exceed nine years. We also allow permanent loan modifications for 
customers who request financial assistance through external sources, similar to our credit card customers discussed 
above. Payments are modified based on the new terms agreed upon with the credit counseling agency. Personal loans 
included in temporary and permanent programs are accounted for as troubled debt restructurings. 


At December 31, 2017, there was $5.7 billion of private student loans in repayment, which includes both PCI 
and non-PCl loans to students who are not in deferment. To assist student loan borrowers who are experiencing 
temporary financial difficulties but are willing to resume making payments, we may offer hardship forbearance or 
programs that include payment deferral, temporary payment reduction, temporary interest rate reduction or extended 
terms. A non-PCl modified loan typically meets the definition of a troubled debt restructuring based on the cumulative 
length of the concession period and an evaluation of the credit quality of the borrower based on FICO scores. Prior to 
the third quarter of 2016, only a second forbearance when the borrower was 30 days or greater delinquent was 
considered a troubled debt restructuring. The balance of student loans being accounted for as troubled debt 
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restructurings has increased since then, although it has not led to significant changes in the balance of overall 
allowance for loan losses. 


Borrower performance after using payment programs or forbearance is monitored and we believe the programs 
help to prevent defaults and are useful in assisting customers experiencing financial difficulties. We plan to continue to 
use payment programs and forbearance and, as a result, we expect to have additional loans classified as troubled debt 
restructurings in the future. 


For additional information regarding the accounting treatment for these loans as well as amounts recorded in the 
financial statements related to these loans, see Note 4: Loan Receivables to our consolidated financial statements. 


Other Income 


The following table presents the components of other income for the periods presented (dollars in millions): 


2017 vs 2016 2016 vs 2015 
For the Years Ended December 31, (Decrease) Increase (Decrease) Increase 
2017 2016 2015 $ % $ % 
Discount and interchange revenue") ............4++- $ 1,052 $ 1,055 $ 1,117 $ (3) —% $ (62) (6)% 
Protection products .......c.c:sssssssesseseeesesesesesesees 223 239 261 (16) (7)% (22) (8)% 
Loan fee income .......cecececccesssetsteeseeeseseetseeeeees 363 343 335 20 6% 8 2% 
Transaction processing revenue ...........e eee 167 155 159 12 8% (4) (3)% 
Gain on investment .........:.0ccseeseeseeseeeeeereeeee 3 — 9 3 100 % (9) (100)% 
Gain on origination and sale of mortgage 
TOUS 2s seves Seaca cede hz teacaevieeavan ives sos leies — — 68 — —% (68) (100)% 
Other INCOME vee 4 bestepecdiveeiehthd llcieddodeen 89 89 108 _— —% (19) (18)% 
Total other income ........cccccescsesesesseeteeeeees $ 1,897 $ 1,881 $ 2,057 $ 16 1% $ (176) (9)% 


(1) Net of rewards, including Cashback Bonus rewards, of $1.6 billion, $1.4 billion and $1.3 billion for the years ended December 31, 2017, 2016 and 2015, 
respectively. 


Discount and Interchange Revenue 


Discount and interchange revenue includes discount revenue and acquirer interchange net of interchange paid to 
network partners. We earn discount revenue from fees charged to merchants with whom we have entered into card 
acceptance agreements for processing credit card purchase transactions. We earn acquirer interchange revenue 
primarily from merchant acquirers on all Discover Network card transactions and certain Diners Club transactions made 
by credit card customers at merchants with whom merchant acquirers have entered into card acceptance agreements 
for processing credit card purchase transactions. We incur an interchange cost fo card-issuing entities that have entered 
into contractual arrangements fo issue cards on the Discover Network and on certain transactions on the Diners Club 
network. This cost is contractually established and is based on the card-issuing organization’s transaction volume and is 
reported as a reduction to discount and interchange revenue. We offer our customers various reward programs, 
including the Cashback Bonus reward program, pursuant to which we pay certain customers a percentage of their 
purchase amounts based on the type and volume of the customer’s purchases. Reward costs are recorded as a 
reduction to discount and interchange revenue. Discount and interchange revenue remained flat for year ended 
December 31, 2017 as compared to the year ended December 31, 2016 with offsetting increases in gross discount 
and interchange revenue and rewards, both of which were primarily the result of higher sales volume. Discount and 
interchange revenue decreased for the year ended December 31, 2016 as compared to the year ended December 31, 
2015, primarily driven by higher rewards partially offset by higher transaction volume. 


Protection Products 


We earn revenue related to fees received for providing ancillary products and services, including payment 
protection and identity theft protection services, to customers. The amount of revenue recorded is generally based on 
either a percentage of a customer's outstanding balance or a flat fee and is recognized as earned. Protection product 
revenue decreased for the years ended December 31, 2017 and 2016 as compared to the previous year, reflecting the 
impact of our no longer selling these products and eliminating related retention efforts. 
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Loan Fee Income 


Loan fee income consists primarily of fees on credit card loans and includes late, cash advance and other 
miscellaneous fees. Loan fee income increased for the year ended December 31, 2017 as compared to the year ended 
December 31, 2016 primarily due an increase in late fees. Loan fee income remained relatively flat for the year ended 
December 31, 2016 as compared to the year ended December 31, 2015. 


Transaction Processing Revenue 


Transaction processing revenue represents switch fees charged to financial institutions and merchants for 
processing ATM, debit and POS transactions over the PULSE network, as well as various participation and membership 
fees. Switch fees are charged on a per transaction basis. Transaction processing revenue increased for the year ended 
December 31, 2017 as compared to the year ended December 31, 2016 due to higher POS transactions. Transaction 
processing revenue decreased for the year ended December 31, 2016 as compared to the year ended December 31, 
2015 due to lower POS transactions. 


Gain on Origination and Sale of Mortgage Loans 


Gain on sale of mortgage loans consists of the net gain on the origination and sale of loans as well as the net 
gain on the related interest rate lock commitments and the net gain or loss on forward delivery contracts. There was no 
revenue related to mortgage banking operations for the years ended December 31, 2017 and 2016 due to the closure 
of our mortgage origination business in 2015. 


Other Income 


Other income includes royalty revenues earned by Diners Club, merchant fees, revenue from merchants related to 
reward programs, revenues from network partners and other miscellaneous revenue items. Other income remained flat 
for the year ended December 31, 2017 as compared to the year ended December 31, 2016. Other income decreased 
for the year ended December 31, 2016 as compared to the year ended December 31, 2015 primarily due to a gain on 
sale of securities in 2015. 


Other Expense 
The following table represents the components of other expense for the periods presented (dollars in millions): 
2017 vs. 2016 2016 vs. 2015 
For the Years Ended December 31, Increase (Decrease) Increase (Decrease) 

2017 2016 2015 $ % $ % 
Employee compensation and benefits .............. $ 1,512 $ 1,379 $ 1,327 $ 133 10% $ 52 4% 
Marketing and business development .............. 776 731 745 A5 6% (14) (2)% 
Information processing and communications .... 315 339 349 (24) (7)% (10) (3)% 
Professional fees ......0...c:ccecccesesesecerceeseeeseeeseees 655 605 610 50 8% (5) (1)% 
Premises and equipment ..........sscseeeeeeeeeeees 99 95 95 A 4% — —% 
Other expense ........c.ccccesesessseseseeeseseseseseseees A24 A435 A489 (11) (3)% (54) (11)% 
Total other expense ..........ccccceeeeeeeseseseeesees $ 3,781 $ 3584 $ 3615 $ 197 5% § (31) (1)% 


Total other expense increased $197 million for the year ended December 31, 2017 as compared to the year 
ended December 31, 2016. The increase was primarily driven by an increase in employee compensation and benefits, 
professional fees, marketing and business development costs, offset by a decrease in information processing and 
communications. The increase in employee compensation and benefits was driven by the impact of additional 
headcount for regulatory and compliance needs and business growth, higher average salaries and a one-time special 
bonus for eligible employees in response to the recent TCJA in 2017. The increase in professional fees was driven 
primarily by investments in technology and infrastructure, offset by the completion of a look back project related to anti- 
money laundering remediation in 2016. The increase in marketing and business development was primarily the result of 
higher brand advertising and loan acquisition costs that contributed to loan growth. The decrease in information 
processing and communications was primarily the result of infrastructure efficiencies. 
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Total other expense decreased $31 million for the year ended December 31, 2016 as compared to the year 
ended December 31, 2015. The decrease was primarily driven by completion of look back related anti-money 
laundering remediation expenses in the second quarter of 2016 and a decrease in other expenses and marketing and 
business development costs, offset by an increase in compliance activities costs and employee compensation and 
benefits. The decrease in other expense was primarily driven by exit charges related to the closure of our mortgage 
origination business in 2015, lower fraud losses and increased fraud recoveries. The increase in employee 
compensation and benefits costs was primarily due to higher salaries as well as growth in overall headcount driven in 
part by regulatory and compliance needs. 


Income Tax Expense 


The following table reconciles our effective tax rate to the U.S. federal statutory income tax rate: 


For the Years Ended December 31, 


2017 2016 2015 
USS. federal statutory income tOX FIC veces 350% 35.0% 35.0% 
U.S. state, local and other income taxes, net of U.S. federal income tax benefits .............cc0ccee 3.1 27 2.5 
Revaluation of net deferred tax assets and other investments due to tax reform") ooo... eee 5.1 _ — 
Trax: Credits: b,ccsseieidalncsateecessivcceeschdsaudevuls va edehacig,teabe daisies sgh saes et tascyeasuesendsddledetnabvisaradeadetecsees (1.3) (1.8) (1.0) 
OME tesa sees sasig cca vcataimte tues socaes cass essestcssseraetuasetss nant nue sass eatouaseeeat sbeetelcwersaesesearees eh eeeesess (1.2) (1.4) (0.1) 
Effective income tax rote .....cccecccesecesecesecesecesecesecerecesecesecesecesecessecarecsueciseetsceiseetsevstestreensess 40.7% 34.5% 36.4% 
Income tax Experise ssc. tessbncreessi evdasseuie eed atvtensmavaniedieaeen bed vaeueietet lp anaeeneiniel aneehas $ 1,438 $ 1,263 $ 1,315 


(1) See Note 3: Investments — Other Investments fo our consolidated financial statements for a description of these investments. 


For the year ended December 31, 2017, income tax expense increased $175 million, or 13.9%, and the effective 
income tax rate increased 6.2% as compared to the year ended December 31, 2016. The increase in both the effective 
tax rate and income tax expense is primarily due to the revaluation of net deferred tax assets and certain investments as 
a result of a reduction in the U.S. federal statutory income tax rate from 35% to 21% under the TCJA. Potential technical 
corrections and administrative guidance from the Internal Revenue Service related to the new legislation could result in 
future adjustments. 


Income tax expense decreased $52 million, or 4.0%, and the effective income tax rate decreased 1.9% for the 
year ended December 31, 2016 as compared to the year ended December 31, 2015. The decrease in rates is 
primarily due certain tax credits, a settlement with the United States Congress Joint Committee on Taxation and the 
resolution of certain federal and state tax matters in 2016. 


Liquidity and Capital Resources 
Funding and Liquidity 


We seek to maintain stable, diversified and cost-effective funding sources and a strong liquidity profile in order 
to fund our business and repay or refinance our maturing obligations under both normal operating conditions and 
periods of economic or financial stress. In managing our liquidity risk, we seek to maintain a prudent liability maturity 
profile and ready access to an ample store of primary and contingent liquidity sources. Our primary funding sources 
include direct-to-consumer and brokered deposits, public term asset-backed securitizations and other short-term and 
long-term borrowings. Our primary liquidity sources include a liquidity portfolio comprised of highly liquid, 
unencumbered assets, including cash and cash equivalents and investment securities, and borrowing capacity through 
private term asset-backed securitizations. In addition, we have unused capacity with the Federal Reserve discount 
window, which provides another source of contingent liquidity. 


Funding Sources 
Deposits 

We offer deposit products to customers through two channels: (i) through direct marketing, internet origination 
and affinity relationships (“direct-to-consumer deposits”); and (ii) indirectly through contractual arrangements with 
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securities brokerage firms (“brokered deposits”). Direct-to-consumer deposits include certificates of deposit, money 
market accounts, online savings and checking accounts and IRA certificates of deposit, while brokered deposits include 
certificates of deposit and sweep accounts. At December 31, 2017, we had $39.4 billion of direct-to-consumer 
deposits and $19.4 billion of brokered and other deposits. 


Credit Card Securitization Financing 


We use the securitization of credit card receivables as a source of funding. We access the asset-backed 
securitization market using the Discover Card Master Trust | (“DCMT”) and the Discover Card Execution Note Trust 
(“DCENT”), through which we issue DCENT DiscoverSeries notes in both public and private transactions. From time to 
time, we may add credit card receivables to these trusts to create sufficient funding capacity for future securitizations 
while managing seller’s interest. We retain significant exposure to the performance of trust assets through holdings of 
the seller’s interest and subordinated security classes of DCENT. 


The securitization structures include certain features designed to protect investors. The primary feature relates to 
the availability and adequacy of cash flows in the securitized pool of receivables to meet contractual requirements, the 
insufficiency of which triggers early repayment of the securities. We refer to this as “economic early amortization”, 
which is based on excess spread levels. Excess spread is the amount by which income received by a trust during a 
collection period, including interest collections, fees and interchange, exceeds the fees and expenses of the trust during 
such collection period, including interest expense, servicing fees and charged-off receivables. In the event of an 
economic early amortization, which would occur if the excess spread fell below 0% on a three-month rolling average 
basis, we would be required to repay the affected outstanding securitized borrowings using available collections 
received by the trust; the period of ultimate repayment would be determined by the amount and timing of collections 
received. An early amortization event would impair our liquidity, and may require us to utilize our available non- 
securitization related contingent liquidity or rely on alternative funding sources, which may or may not be available at 
the time. As of December 31, 2017, the DiscoverSeries three-month rolling average excess spread was 13.51%. 


We may elect to add receivables to the restricted pool of receivables, subject to certain requirements. Through 
our wholly-owned indirect subsidiary, Discover Funding LLC, we are required to maintain a contractual minimum level 
of receivables in the trust in excess of the face value of outstanding investors’ interests. This excess is referred to as the 
minimum seller’s interest. The required minimum seller's interest in the pool of trust receivables, which is included in 
credit card loan receivables restricted for securitization investors, is set at approximately 7% in excess of the total 
investors’ interests (which includes interests held by third parties as well as those interests held by us). If the level of 
receivables in the trust were to fall below the required minimum, we would be required to add receivables from the 
unrestricted pool of receivables, which would increase the amount of credit card loan receivables restricted for 
securitization investors. A decline in the amount of the excess seller’s interest could occur if balance repayments and 
charge-offs exceeded new lending on the securitized accounts or as a result of changes in total outstanding investors’ 
interests. Seller's interest is impacted by seasonality as higher balance repayments tend to occur in the first calendar 
year quarter. If we could not add enough receivables to satisfy the minimum seller’s interest requirement, an early 
amortization (or repayment) of investors’ interests would be triggered. No accounts were added to those restricted for 
securitization investors during the year ended December 31, 2017. 


At December 31, 2017, we had $16.0 billion of outstanding public asset-backed securities and $5.1 billion of 
outstanding subordinated asset-backed securities that had been issued to our wholly-owned subsidiaries. 


The following table summarizes expected contractual maturities of the investors’ interests in credit card 
securitizations, excluding those that have been issued to our wholly-owned subsidiaries (dollars in millions): 


One Year Four Years 
Less Than Through Through After Five 
At December 31, 2017 Total One Year Three Years Five Years Years 
Scheduled maturities of long-term borrowings - owed to 
credit card securitization inVeSstOrs ........ccccsseseessessesseeseeseees $ 15,926 $ 3,524 $ 8682 $ 2,400 $ 1,320 


The triple-A rating of DCENT Class A Notes issued to date has been based, in part, on an FDIC rule, which 
created a safe harbor that provides that the FDIC, as conservator or receiver, will not, using its power to disaffirm or 
repudiate contracts, seek fo reclaim or recover assets transferred in connection with a securitization, or recharacterize 
them as assets of the insured depository institution, provided such transfer satisfies the conditions for sale accounting 
treatment under previous GAAP. Although the implementation of the Financial Accounting Standards Board Accounting 
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Standards Codification Topic 860, Transfers and Servicing, no longer qualified certain transfers of assets for sale 
accounting treatment, the FDIC approved a final rule that preserved the safe-harbor treatment applicable to revolving 
trusts and master trusts, including DCMT, so long as those trusts would have satisfied the original FDIC safe harbor if 
evaluated under GAAP pertaining to transfers of financial assets in effect prior to December 1, 2009. Other legislative 
and regulatory developments may, however, impact our ability and/or desire to issue asset-backed securities in the 
future. 


Other Long-Term Borrowings— Student Loans 


At December 31, 2017, we had $620 million of remaining principal balance outstanding on securitized debt 
assumed as part of the acquisition of The Student Loan Corporation. Principal and interest payments on the underlying 
student loans will reduce the balance of these secured borrowings over time. 


Other Long-Term Borrowings— Corporate and Bank Debt 


The following table provides a summary of Discover Financial Services (Parent Company) and Discover Bank 
outstanding fixed-rate debt (dollars in millions): 


Principal 
Amount 
Outstanding 
At December 31, 2017 
Discover Financial Services (Parent Company) fixed-rate senior notes, maturing 2019-2027 .......ccccccececeseseseseseseesesesteteteteneeees $ 2,900 
Discover Financial Services (Parent Company) fixed-rate retail notes maturing 2018-2031 .....c.ccccceseseceseseseseseseseseseeteteeeeteeees $ 308 
Discover Bank fixed-rate senior bank notes, maturing 2018-2026 ....c.cccccccccsssesesessseseseseseseseseseseseneneeeesescsesesessseseseatseseaeeneneees $ 6,150 
Discover Bank fixed-rate subordinated bank notes, maturing 2019-2020 ......cccscccecsssssssseseseseeeeeeeseseseseseseeesesseeseseetstieeeeneees $ 700 


Certain Discover Financial Services senior notes require us to offer to repurchase the notes at a price equal to 
101% of their aggregate principal amount plus accrued and unpaid interest in the event of a change of control 
involving us and a corresponding ratings downgrade to below investment grade. 


Short-Term Borrowings 


As part of our regular funding strategy, we may from time to time borrow short-term funds in the federal funds 
market or the repurchase (“repo”) market through repurchase agreements. Federal funds are short-term, unsecured 
loans between banks or other financial entities with a Federal Reserve account. Funds borrowed in the repo market are 
short-term, collateralized loans usually secured with highly-rated investment securities such as U.S. Treasury bills or 
notes, or federal agency mortgage bonds or debentures. At December 31, 2017, there were no outstanding balances 
in the federal funds market or repurchase agreements. 


Additional Funding Sources 
Private Asset-Backed Securitizations 


We have access to committed undrawn borrowing capacity through privately placed asset-backed 
securitizations. At December 31, 2017, we had total committed capacity of $6.0 billion, none of which was drawn. 
While we may utilize funding from these private securitizations from time to time for normal business operations, their 
committed nature also makes them a reliable contingency funding source. Therefore, we reserve some undrawn 
capacity, informed by our liquidity stress testing results, for potential contingency funding needs. We also seek to ensure 
the stability and reliability of these securitizations by staggering their maturity dates, renewing them approximately one 
year prior to their scheduled maturity dates and periodically drawing them for operational testing purposes. 


Federal Reserve 


Discover Bank has access to the Federal Reserve Bank of Philadelphia’s discount window. As of December 31, 
2017, Discover Bank had $29.2 billion of available borrowing capacity through the discount window based on the 
amount and type of assets pledged, primarily consumer loans. We have no borrowings outstanding under the discount 
window and reserve this capacity as a source of contingent liquidity. 
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Funding Uses 


Our primary uses of funds include the extensions of loans and credit, primarily through Discover Bank, the 
purchase of investment securities for our liquidity portfolio, working capital, and debt and capital service. We assess 
funding uses and liquidity needs under stressed and normal operating conditions, considering primary uses of funding, 
such as on-balance sheet loans, and contingent uses of funding, such as the need to post additional collateral for 
derivatives positions. In order to anticipate funding needs under stress, we conduct liquidity stress testing to assess the 
impact of idiosyncratic, systemic, and hybrid (idiosyncratic and systemic) scenarios with varying levels of liquidity risk 
reflecting a range of stress severity. 


Credit Ratings 


Our borrowing costs and capacity in certain funding markets, including those for securitizations and unsecured 
senior and subordinated debt, may be affected by the credit ratings of DFS, Discover Bank and the securitization trusts. 
Downgrades in these credit ratings could result in higher interest expense on our unsecured debt and asset 
securitizations, as well as higher collateral enhancement requirements for both our public and private asset 
securitizations. In addition to increased funding costs, deterioration in credit ratings could reduce our borrowing 
capacity in the unsecured debt and asset securitization capital markets. 


We also maintain agreements with certain of our derivative counterparties that contain provisions that require 
DFS and Discover Bank to maintain an investment grade credit rating from specified major credit rating agencies. At 
December 31, 2017, Discover Bank’s credit rating met specified thresholds set by its counterparties. However, if 
Discover Bank’s credit ratings were reduced below investment grade, Discover Bank would be required to post 
additional collateral, which, as of December 31, 2017, would have been $33 million. DFS (Parent Company) had no 
outstanding derivatives as of December 31, 2017, therefore, no collateral was required. 


A credit rating is not a recommendation to buy, sell or hold securities, may be subject to revision or withdrawal 
at any time by the assigning rating organization, and each rating should be evaluated independently of any other 
rating. Our credit ratings are summarized in the following table: 


Moody’s 
Investors Standard & 
Service Poor’s Fitch Ratings 
Discover Financial Services 
Senior unsecured debt 42. deccvincd der baslstedeindhs decide dedi wudeiitvtscodntacions Bal BBB- BBB+ 
Outlook for Discover Financial Services senior unsecured debt ..........ccccccccscsesecscseseeseseseteeseees Positive Stable Stable 
Discover Bank 
Senion unsecured Aebt sssezssvescscsacsiss sods sents versvastcsorees sadedinvesnvvestaussentynenentar dears ves beedebaveehens Baa3 BBB BBB+ 
Outlook for Discover Bank senior unsecured debt ..........ccccccccecscsssessescsesecsssesseecseecscseseeeeseses Positive Stable Stable 
Subordinated debt is. ctr; dcsveeessivs cedsestivterceertaver breadth ctdiden hes oa eer hheccdee agliadakel Bal BBB- BBB 
Discover Card Execution Note Trust 
Nes AY a seach, sucess cece ge edad geese ce cae sc aati totea tose cadens abe eee Leet teeta tee ees Aaa(sf) AAA\sf) AAA\sf) 


(1) An “sf” in the rating denotes rating agency identification for structured finance product ratings. 


Liquidity 
We seek to ensure that we have adequate liquidity to sustain business operations, fund asset growth and satisfy 
debt obligations under stressed and normal operating conditions. In addition to the funding sources discussed in the 


previous section, we also maintain highly liquid, unencumbered assets in our liquidity portfolio that we expect to be 
able to convert to cash quickly and with little loss of value using either the repo market or outright sales. 


We maintain a liquidity risk and funding management policy, which outlines the overall framework and general 
principles we follow in managing liquidity risk across our business. The policy is approved by the Board of Directors 
with the implementation responsibilities delegated to the Asset and Liability Management Committee (the “ALCO”). 
Additionally, we maintain a liquidity management framework document, which outlines the general strategies, 
objectives and principles we utilize to manage our liquidity position and the various liquidity risks inherent in our 
business model. We seek to balance the trade-offs between maintaining too much liquidity, which may be costly, with 
having too little liquidity, which could cause financial distress. Liquidity risk is centrally managed by the ALCO, which is 
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chaired by our Treasurer and has cross-functional membership. The ALCO monitors the liquidity risk profiles of DFS and 
Discover Bank and oversees any actions Corporate Treasury may take to ensure that we maintain ready access to our 
funding sources and sufficient liquidity to meet current and projected needs. In addition, the ALCO and our Board of 
Directors regularly review our compliance with our liquidity limits at DFS and Discover Bank, which are established in 
accordance with the liquidity risk appetite set by our Board of Directors. 


We employ a variety of metrics to monitor and manage liquidity. We utilize early warning indicators (“EWIs”) to 
detect the initial phases of liquidity stress events and a reporting and escalation process that is designed to be consistent 
with regulatory guidance. The EWls include both idiosyncratic and systemic measures, and are monitored on a daily 
basis and reported to the ALCO regularly. A warning from one or more of these indicators triggers prompt review and 
decision-making by our senior management team, and in certain instances may lead to the convening of a senior-level 
response team and activation of our contingency funding plan. 


In addition, we conduct liquidity stress testing regularly and ensure contingency funding is in place to address 
potential liquidity shortfalls. We evaluate a range of stress scenarios that are designed in accordance with regulatory 
requirements, including idiosyncratic, systemic and a combination of such events that could impact funding sources and 
our ability to meet liquidity needs. These scenarios measure the projected liquidity position at DFS and Discover Bank 
across a range of time horizons by comparing estimated contingency funding needs to available contingent liquidity. 


Our primary contingent liquidity sources include our liquidity portfolio and private securitizations with unused 
borrowing capacity. In addition, we have unused capacity with the Federal Reserve discount window, which provides 
an additional source of contingent liquidity. We seek to maintain sufficient liquidity to be able to satisfy all maturing 
obligations and fund business operations for at least 12 months in a severe stress environment. In such an environment, 
we may also take actions to curtail the size of our balance sheet, which would reduce the need for funding and 


liquidity. 


At December 31, 2017, our liquidity portfolio is comprised of highly liquid, unencumbered assets, including cash 
and cash equivalents and investment securities. Cash and cash equivalents were primarily in the form of deposits with 
the Federal Reserve. Investment securities primarily included debt obligations of the U.S. Treasury and residential 
mortgage-backed securities issued by U.S. government housing agencies or Government Sponsored Enterprises. These 
investments are considered highly liquid, and we expect to have the ability to raise cash by selling them, utilizing 
repurchase agreements or pledging certain of these investments to access secured funding. The size and composition of 
our liquidity portfolio may fluctuate based upon the size of our Statement of Financial Condition as well as operational 
requirements and market conditions. 


At December 31, 2017, our liquidity portfolio and undrawn credit facilities were $48.7 billion, which was $5.9 
billion higher than the balance at December 31, 2016. During the year ended December 31, 2017, the average 
balance of our liquidity portfolio was $15.2 billion. 


December 31, 
2017 2016 
(dollars in millions) 
Liquidity portfolio 


Cash: cindcash:equivalents! sii.savsccesiscscestsdeeseaseccdececdteistatbinantslebioasts leider iavlsterasusa tatseusadeddestssavdetesdoacvads seed $ 12,213 $ 11,103 
[nVEStmert SECURES! 5 seca ses ects dv cceds Secey'sc sesh etead st cuts 5-005 4scnysadeseedndy Seksscceeuoresueceeehs ase. asus canes etna ceaesetdenetenns 1,347 1,532 
Total liquidity Portholio so .is0edteseseedts betdieesststs We adav nies diesarauideeaeeiedaeadiabiaiiageae las 13,560 12,635 
Private asset-backed securitizations!) oo... .eecccccssssssseseseseeeececesesescsesescsesesesesesensseseseseseseeeeeescseseseseseseseseseneneaes 6,000 6,000 
Primeiry: liquidity SOUrCES: s+, dass. cseocvens never vce, deus Sete bevdenss hd hgusteavdceeanina hae Bid neh eee bak eto 19,560 18,635 
Federal Reserve discount Window!) ooo... .eccecsscescesscesccescescessceeteeetectecerecsecesevsuecersveteserecarecereveseverevereeereeeaeeess 29,153 24,194 
Total liquidity portfolio and undrawn credit facilities 2.2.0... ccc sees eeeseeeeeeteeeseeeesnseeerseetensenseeteneeeey $ 48,713 $ 42,829 


(1) Cash in the process of settlement and restricted cash are excluded from cash and cash equivalents for liquidity purposes. 

(2) Excludes $48 million and $73 million of U.S. Treasury securities that have been pledged as swap collateral in lieu of cash as of December 31, 2017 and 2016, 
respectively. 

(3) See “— Additional Funding Sources” for additional information. 
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Bank Holding Company Liquidity 


The primary uses of funds at the unconsolidated DFS level include debt service obligations (interest payments and 
return of principal) and capital service and management activities, which include dividend payments on capital 
instruments and the periodic repurchase of shares of our common stock. Our primary sources of funds at the bank 
holding company level include the proceeds from the issuance of unsecured debt and capital securities, as well as 
dividends from our subsidiaries, particularly Discover Bank. Under periods of idiosyncratic or systemic stress, the bank 
holding company could lose or experience impaired access to the capital markets. In addition, our regulators have the 
discretion to restrict dividend payments from Discover Bank to the bank holding company. 


We utilize a measure referred to as Number of Months of Pre-Funding to determine the length of time Discover 
Financial Services can meet upcoming funding obligations including common and preferred stock dividend payments 
and debt service obligations using existing cash resources. At December 31, 2017, Discover Financial Services had 
sufficient cash resources to fund the dividend and debt service payments for more than 18 months. 


We structure our debt maturity schedule to minimize the amount of debt maturing at the bank holding company 
within a short period of time. See Note 9: Long-Term Borrowings to our consolidated financial statements for further 
information regarding our debt. Our ALCO and Board of Directors regularly review our compliance with our liquidity 
limits as a bank holding company, which are established in accordance with the liquidity risk appetite articulated by 
our Board. 


Capital 


Our primary sources of capital are the earnings generated by our businesses and the proceeds from issuances of 
capital securities. We seek to manage capital to a level and composition sufficient to support the growth and risks of 
our businesses and to meet regulatory requirements, rating agency targets and debt investor expectations. Within these 
constraints, we are focused on deploying capital in a manner that provides attractive returns to our stockholders. The 
level, composition and utilization of capital are influenced by changes in the economic environment, strategic initiatives, 
and legislative and regulatory developments. 


Under regulatory capital requirements adopted by the Federal Reserve and the FDIC, DFS, along with Discover 
Bank, must maintain minimum levels of capital. Failure to meet minimum capital requirements can result in the initiation 
of certain mandatory and possibly additional discretionary actions by regulators that, if undertaken, could limit our 
business activities and have a direct material effect on our financial position and results. We must meet specific capital 
requirements that involve quantitative measures of assets, liabilities and certain off-balance sheet items, as calculated 
under regulatory guidance and regulations. Current or future legislative or regulatory initiatives may require us to hold 
more capital in the future. 


In 2013, the Federal Reserve, the Office of the Comptroller of the Currency and the FDIC issued the Basel III rules 
applicable to DFS and Discover Bank. Under those rules, DFS and Discover Bank are classified as “Standardized 
Approach” entities, defined as U.S. banking organizations with consolidated total assets over $50 billion but not 
exceeding $250 billion and consolidated total on-balance sheet foreign exposures less than $10 billion. Additional 
phase-in requirements related to components of the final capital rules will become effective through 2019. The Basel III 
rules include new minimum and “well-capitalized” risk-based capital and leverage ratios, effective January 1, 2015, 
and refine the definition of what constitutes “capital” for purposes of calculating those ratios of which certain 
requirements are subject to phase-in periods through the end of 2018 (the “transition period”). During the transition 
period, the effects of the changes to capital (i.e., certain deductions and adjustments) are recognized in 20% increments 
from 2015 through 2018. For example, one of the deductions from CET1 capital, goodwill and intangibles, was subject 
to a 40% of total deduction in 2015 that increased to 60% in 2016 and so on, until reaching 100% deduction of total in 
2018. For additional information regarding the risk-based capital and leverage ratios, see Note 17: Capital Adequacy 
to our consolidated financial statements. 


The Basel III rules also introduced a capital conservation buffer on top of the minimum risk-weighted asset ratios. 
The buffer is designed to absorb losses during periods of economic stress. The calculation of the buffer started to phase 
in beginning on January 1, 2016 at the rate of 0.625% and increases by 0.625% on each subsequent January 1 until it 
reaches the maximum 2.5% on January 1, 2019. When the capital conservation buffer is fully phased-in on January 1, 
2019, this will effectively result in minimum ratios of (i) CET1 to risk-weighted assets of at least 7.0%, (ii) Tier 1 capital 
to risk-weighted assets of at least 8.5% and (iii) Total capital to risk-weighted assets of at least 10.5%. Banking 
institutions with a capital ratio below the required amount will face constraints on dividends, equity repurchases and 
compensation based on the amount of the shortfall. 
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Another main component of the Basel Ill rules is a prescribed standardized approach for calculating risk- 
weighted assets that expands the risk-weight range from 0% to 100% (under Basel |) to 0% to 1,250% (under Basel Ill). 
The new range is intended to be more risk-sensitive and the risk-weight assigned depends on the nature of the asset in 
question. 


The Basel Ill rules provide for a number of the deductions from and adjustments to CET1, to the extent that any 
one such category exceeds 10% of CET] or all such categories in the aggregate exceed 15%. In September 2017, 
federal banking regulators issued a notice of proposed rulemaking that would, among other things, revise certain 
capital requirements for Standardized Approach banks by raising the 10% of CET1 deduction threshold for certain 
items to 25% and eliminating the 15% combined deduction threshold applying to these items. These proposed changes 
are open for public comment and have not yet been implemented. 


Basel Ill also requires disclosures relating to market discipline. This series of disclosures is commonly referred to 
as “Pillar 3.” The objective is to increase transparency of capital requirements for banking organizations. We are 
required to make prescribed regulatory disclosures on a quarterly basis regarding our capital structure, capital 
adequacy, risk exposures and risk-weighted assets. The Pillar 3 disclosures are made publicly available on our website 
in a report called “Basel Ill Regulatory Capital Disclosures.” 


At December 31, 2017, DFS and Discover Bank met the requirements for “well-capitalized” status under 
Regulation Y and the prompt corrective action rules, respectively, exceeding the regulatory minimums to which they 
were subject under the applicable rules. 


As discussed in Note 17: Capital Adequacy to our consolidated financial statements, we are subject to a CET1 
capital ratio requirement under the Basel Ill rules. We believe that providing an estimate of our capital position based 
on the Basel Ill fully phased-in rules is important to complement the existing capital ratios and for comparability to other 
financial institutions. In addition, we disclose tangible common equity, which represents common equity less goodwill 
and intangibles. Management believes that common stockholders’ equity excluding goodwill and intangibles is a more 
meaningful measure to investors of our true net asset value. As of December 31, 2017, the CET1 capital ratio 
calculated under Basel Ill fully phased-in rules and tangible common equity are not formally defined by U.S. GAAP or 
codified in the federal banking regulations and, as such, they are considered to be non-GAAP financial measures. 
Other financial services companies may also disclose this ratio and metric and definitions may vary, so we advise users 
of this information to exercise caution in comparing this ratio and metric for different companies. 


The following table provides a reconciliation of total common stockholders’ equity (a U.S. GAAP financial 
measure) to tangible common equity (dollars in millions): 


December 31, 
2017 2016 
Total‘commonstockholdersmequity _ so isecieescads an Geatnnidi dd einhadws oatunanraniiateinad ddan $ 10,329 $ 10,763 
Liss? Goodwill os sec: fe cecsiccsecessseetes wbatedests astyitulvon via ctsblbatebaee Lat tetanle as ied NL ect tie (255) (255) 
Less: Intangible:assets; n6l: jersiscscscesshveisesteseels otsededisgenres cae auatecvacsss vests titsaceece ndenesdsiiaancenntenee osuns (163) (166) 
Tiangible:comitmon: equity, ssc. cesesessanecderstsas cevenenecacancaueacaustennszansdeseesqra eden nant ena aeskepesecy tear uedareetstenesneotanie aie $ 9911 §$ 10,342 


(1) Total common stockholders’ equity is calculated as total stockholders’ equity less preferred stock. 
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The following table provides a reconciliation of CET] capital calculated under Basel Ill transition rules to CET] 
capital and risk-weighted assets calculated under fully phased-in Basel Ill rules (dollars in millions): 


December 31, 
2017 
Common equity Tier 1 capital (Basel Ill transition) .......c.cssececesseseseseseeseseseseeneeeecsesessesececsesnsnsnsasacsesesneaeacassnsnsnsacaeecsnsnensatecseseeneaees $ 10,114 
Adjustments related to capital components during transition) ooo... eececssssesesseeseseseeseeeceeseeeeneacaeseseeesecaeeeenseensieeeeeeeseeeeaseneeseeees (27) 
Common equity Tier 1 capital (Basel Ill fully phased-in) ........cececeseseseeseeseseeesseeesesesesesecsesesnsnsueasacsesesneaeaseesesnsneaseeensnsnensaeecetsneneaees $ 10,087 
Risk-weighted assets (Basel Ill fully phased-im)?) oo... eeceecccesesesesesesesesesesesesesesesesesescessescseceessesesesesesesesesesesescecseecsesesesesesesesenenenes $ 86,795 
Common equity Tier 1 capital ratio (Basel Ill fully phased-in) 2... eeecesceceseseseeeseseeeenseeseseseseueneaesesnsneneaceesesnsusasacaeensnensaceeenenentnees 11.6% 


(1) Adjustments related to capital components for fully phased-in Basel Ill include the phase-in of the intangible asset exclusion. 
(2) Key differences under fully phased-in Basel Ill rules in the calculation of risk-weighted assets include higher risk weighting for past-due loans and unfunded 
commitments. 


Additionally, we are required to submit an annual capital plan to the Federal Reserve that includes an assessment 
of our expected uses and sources of capital over a nine quarter planning horizon. We submitted our annual capital 
plan to the Federal Reserve under the Federal Reserve’s CCAR program and received notice in June 2017 that the 
Federal Reserve does not object to our proposed capital plan, including planned quarterly capital distributions through 
June 30, 2018. Our ability to make capital distributions, including our ability to pay dividends on or repurchase shares 
of our common stock, will continue to be subject to the Federal Reserve's review and non-objection of the actions that 
we propose each year in our annual capital plan. 


Also in June 2017, the Federal Reserve published the results of its annual supervisory stress tests for bank holding 
companies with $50 billion or more in total consolidated assets, including DFS. At that same time, we published 
company-run stress test results for DFS and Discover Bank. DFS is required to publish company-run stress tests results 
twice each year in accordance with Federal Reserve rules and Discover Bank is required to publish bank-run stress test 
results under FDIC rules. 


We recently declared a quarterly cash dividend on our common stock of $0.35 per share, payable on March 8, 
2018 to holders of record on February 22, 2018, which is consistent with the dividend amount that we paid in the third 
and fourth quarters of 2017. We also pay dividends on our preferred stock. On December 1, 2017, we redeemed alll 
outstanding shares of our Series B 6.50% perpetual preferred stock. Prior to redeeming the Series B preferred shares, 
we issued on October 31, 2017, new perpetual preferred shares (Series C) in the amount of $570 million. The Series C 
preferred stock pays semi-annual dividends at a fixed annual rate of 5.50% until October 30, 2027, after which it 
would pay quarterly dividends at a floating rate of three-month LIBOR plus 3.076%. We recently declared a semi- 
annual cash dividend on our Series C preferred stock of $2,750 per share, equal to $27.50 per depositary share, 
payable on April 30, 2018 to holders of record on April 13, 2018. 


On July 25, 2017, our Board of Directors approved a share repurchase program authorizing the repurchase of 
up to $2.8 billion of our outstanding shares of common stock. The program expires on October 31, 2018 and may be 
terminated at any time. This program replaced the prior $2.5 billion share repurchase program, which had $562 
million of remaining authorization. During the year ended December 31, 2017, we repurchased approximately 32 
million shares, or 8%, of our outstanding common stock for $2.1 billion. We expect to continue to make share 
repurchases under our repurchase program from time to time based on market conditions and other factors, subject to 
legal and regulatory requirements and restrictions, including non-objection from the Federal Reserve as described 
above. Share repurchases under the program may be made through a variety of methods, including open market 
purchases, privately negotiated transactions or other purchases, including block trades, accelerated share repurchase 
transactions, or any combination of such methods. 


The amount and size of any future dividends and share repurchases will depend upon our results of operations, 
financial condition, capital levels, cash requirements, future prospects and other factors. The declaration and payment 
of future dividends, as well as the amount thereof, are subject to the discretion of our Board of Directors. Holders of our 
shares of common stock are subject to the prior dividend rights of holders of our preferred stock or the depositary 
shares representing such preferred stock outstanding, and if full dividends have not been declared and paid on all 
outstanding shares of preferred stock in any dividend period, no dividend may be declared or paid or set aside for 
payment on our common stock. In addition, as noted above, banking laws and regulations and our banking regulators 
may limit our ability to pay dividends and make share repurchases, including limitations on the extent to which our 
banking subsidiaries can provide funds to us through dividends, loans or otherwise. Further, also noted above, current 
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or future regulatory initiatives may require us to hold more capital in the future. There can be no assurance that we will 
declare and pay any dividends or repurchase any shares of our common stock in the future. For more information, 
including conditions and limits on our ability to pay dividends and repurchase our stock, see “Business — Supervision 
and Regulation — Capital, Dividends and Share Repurchases,” “Risk Factors — Credit, Market and Liquidity Risk — 
We may be limited in our ability to pay dividends on and repurchase our stock” and “— We are a holding company 
and depend on payments from our subsidiaries” and Note 17: Capital Adequacy to our consolidated financial 
statements. 


Certain Off-Balance Sheet Arrangements 
Guarantees 


Guarantees are contracts or indemnification agreements that contingently require us to make payments to a 
guaranteed party based on changes in an underlying asset, liability, or equity security of a guaranteed party, rate or 
index. Also included in guarantees are contracts that contingently require the guarantor to make payments fo a 
guaranteed party based on another entity's failure to perform under an agreement. Our guarantees relate to 
transactions processed on the Discover Network and certain transactions processed by PULSE and Diners Club. See 
Note 18: Commitments, Contingencies and Guarantees to our consolidated financial statements for further discussion 
regarding our guarantees. 


Contractual Obligations and Contingent Liabilities and Commitments 


In the normal course of business, we enter into various contractual obligations that may require future cash 
payments. Contractual obligations include deposits, long-term borrowings, operating and capital lease obligations, 
interest payments on fixed-rate debt, purchase obligations and other liabilities. Our future cash payments associated 
with our contractual obligations are summarized below (dollars in millions): 


Payments Due By Period 
Less Than Sheovehe Thane Five More Than 
Total One Year Three Years Years Five Years 
At December 31, 2017 

Deposits! 2) oi 2szcitersczesdeansicncneselidastatecsvesetitinsecascesotrsteedevtse $ 58,764 $ 42,562 $ 9,128 $ 4,368 $ 2,706 
Borrowings") ........ 26,326 5,272 10,704 3,815 6,535 
Operating leases 94 13 23 17 Al 
Interest payments on fixed-rate debt .. 2,404 540 1,046 43] 387 
Purchase obligations") 885 507 349 27 2 
Other liabilities) oo... eeeseceseseseseseseseseseeenetenetsneneees 348 147 A8 36 117 
Total contractual obligations ........ccccccccecesssessseeeseseteteteeees $ 88,821 $ 49,041 $ 21,298 $ 8,694 §$ 9,788 


(1) Deposits do not include interest payments because payment amounts and timing cannot be reasonably estimated as certain deposit accounts have early withdrawal 
rights and the option to roll interest payments into the balance. 

(2) Deposits due in less than one year include deposits with indeterminate maturities. 

(3) See Note 9: Long-Term Borrowings to our consolidated financial statements for further discussion. Total future payment of interest charges for the floating-rate notes 
is estimated to be $551 million as of December 31, 2017, utilizing the current interest rates as of that date. 

(4) Purchase obligations for goods and services include payments under, among other things, consulting, outsourcing, data, advertising, sponsorship, software license, 
telecommunications agreements and global acceptance contracts. Purchase obligations also include payments under rewards program agreements with merchants. 
Purchase obligations at December 31, 2017 reflect the minimum purchase obligation under legally binding contracts with contract terms that are both fixed and 
determinable. These amounts exclude obligations for goods and services that already have been incurred and are reflected on our consolidated statement of 
financial condition. 

(5) Other liabilities include our expected future contributions to our pension plan, the contingent liability associated with our other investments accounted for under the 
equity method and a commitment to purchase certain when-issued mortgage-backed securities under an agreement with the Delaware State Housing Authority as 
part of our community reinvestment initiatives. 


As of December 31, 2017 our consolidated statement of financial condition reflects a liability for unrecognized 
tax benefits of $123 million and approximately $27 million of accrued interest and penalties. Since the ultimate amount 
and timing of any future cash settlements cannot be predicted with reasonable certainty, the estimated income tax 
obligations about which there is uncertainty have been excluded from the contractual obligations table. See Note 15: 
Income Taxes to our consolidated financial statements for further information concerning our tax obligations. 
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We extend credit for consumer loans, primarily arising from agreements with customers for unused lines of credit 
on certain credit cards, provided there is no violation of conditions established in the related agreement. At 
December 31, 2017, our unused credit arrangements were approximately $190.2 billion. These arrangements, 
substantially all of which we can terminate at any time and which do not necessarily represent future cash requirements, 
are periodically reviewed based on account usage, customer creditworthiness and loan qualification. In addition, in the 
ordinary course of business, we guarantee payment on behalf of subsidiaries relating to contractual obligations with 
external parties. The activities of the subsidiaries covered by any such guarantees are included in our consolidated 
financial statements. 


Item 7A. Quantitative and Qualitative Disclosures About Market Risk 


Market risk refers to the risk that a change in the level of one or more market prices, rates, indices, correlations or 
other market factors will result in losses for a position or portfolio. We are exposed to market risk primarily from 
changes in interest rates. 


Interest Rate Risk 


We borrow money from a variety of depositors and institutions in order to provide loans to our customers, as 
well as invest in other assets and our business. These loans and other assets earn interest, which we use to pay interest 
on the money borrowed. Our net interest income and, therefore, earnings, will be reduced if the interest rate earned on 
assets increases at a slower pace than the interest rate on our borrowings. Changes in interest rates and our 
competitors’ responses to those changes may influence customer payment rates, loan balances or deposit account 
activity. As a result, we may incur higher funding costs, which has the potential to decrease earnings. 


Our interest rate risk management policies are designed to measure and manage the potential volatility of 
earnings that may arise from changes in interest rates by having a financing portfolio that reflects our mix of variable- 
and fixed-rate assets. To the extent that the repricing characteristics of the assets and liabilities in a particular portfolio 
are not sufficiently matched, we may utilize interest rate derivative contracts, such as swap agreements, to achieve our 
objectives. Interest rate swap agreements effectively convert the underlying asset or liability from fixed- to floating-rate 
or from floating- to fixed-rate. See Note 21: Derivatives and Hedging Activities to our consolidated financial statements 
for information on our derivatives activity. 


We use an interest rate sensitivity simulation to assess our interest rate risk exposure. For purposes of presenting 
the possible earnings effect of a hypothetical, adverse change in interest rates over the 12-month period from our 
reporting date, we assume that all interest rate sensitive assets and liabilities will be impacted by a hypothetical, 
immediate 100 basis point change in interest rates relative to market consensus expectations as of the beginning of the 
period. The sensitivity is based upon the hypothetical assumption that all relevant types of interest rates would change 
instantaneously, simultaneously and to the same degree. 


Our interest rate sensitive assets include our variable rate loan receivables and the assets that make up our 
liquidity portfolio. We have limitations on our ability to mitigate interest rate risk by adjusting rates on existing balances 
and competitive actions may limit our ability to increase the rates that we charge to customers for new loans. At 
December 31, 2017, the majority of our credit card and student loans charge variable rates. Assets with rates that are 
fixed at period end but which will mature, or otherwise contractually reset to a market-based indexed rate or other 
fixed rate prior to the end of the 12-month period, are considered to be rate sensitive. The latter category includes 
certain revolving credit card loans that may be offered at below-market rates for an introductory period, such as 
balance transfers and special promotional programs, after which the loans will contractually reprice in accordance with 
our normal market-based pricing structure. For purposes of measuring rate sensitivity for such loans, only the effect of 
the hypothetical 100 basis point increase in the underlying market-based indexed rate has been considered. For assets 
that have a fixed interest rate but which contractually will, or are assumed to, reset to a market-based indexed rate or 
other fixed rate during the next 12 months, earnings sensitivity is measured from the expected repricing date. In 
addition, for all interest rate sensitive assets, earnings sensitivity is calculated net of expected loan losses, which for 
purposes of this analysis, are assumed to remain unchanged relative to our baseline expectations over the analysis 
horizon. 


Interest rate sensitive liabilities are assumed to be those for which the stated interest rate is not contractually fixed 
for the next 12-month period. Thus, liabilities that vary with changes in a market-based index, such as federal funds or 
LIBOR, which will reset before the end of the 12-month period, or liabilities whose rates are fixed at the fiscal period 
end but which will mature and are assumed to be replaced with a market-based indexed rate prior to the end of the 
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12-month period, also are considered to be rate sensitive. For these fixed-rate liabilities, earnings sensitivity is measured 
from the expected maturity date. 


Net interest income sensitivity requires assumptions to be made regarding market conditions, consumer behavior, 
and the overall growth and composition of the balance sheet. These assumptions are inherently uncertain and, as a 
result, actual earnings may differ from the simulated earnings presented above. Our actual earnings depend on multiple 
factors including, but not limited to, the direction and timing of changes in interest rates, the movement of short-term 
versus long-term rates, balance sheet design, competitor actions affecting pricing decisions in our loans and deposits, 
and strategic actions undertaken by management. 


Assuming an immediate 100 basis point increase in the interest rates affecting all interest rate sensitive assets and 
liabilities at December 31, 2017, we estimate that net interest income over the following 12-month period would 
increase by approximately $179 million, or 2%. Assuming an immediate 100 basis point increase in the interest rates 
affecting all interest rate sensitive assets and liabilities at December 31, 2016, we estimated that net interest income 
over the following 12-month period would increase by approximately $201 million, or 3%. Assuming an immediate 
100 basis point decrease in the interest rates affecting all interest rate sensitive assets and liabilities at December 31, 
2017, we estimate that net interest income over the following 12-month period would decrease by approximately $190 
million, or 2%. As of December 31, 2016 we had not provided an estimate of any impact on net interest income of a 
decrease in interest rates as many of our interest rate sensitive assets and liabilities were tied to interest rates that were 
already at or near their historical minimum levels (i.e., Prime and LIBOR) and, therefore, could not have materially 
decreased further assuming U.S. market interest rates continued to remain above zero percent. 
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Item 8. —_ Financial Statements and Supplementary Data 


REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 


To the Board of Directors and Stockholders of 
Discover Financial Services 
Riverwoods, IL 


Opinion on Internal Control over Financial Reporting 


We have audited the internal control over financial reporting of Discover Financial Services (the “Company”) as of 
December 31, 2017, based on the criteria established in Internal Control — Integrated Framework (2013) issued by the 
Committe of Sponsoring Organizations of the Treadway Commission (“COSO”). In our opinion, the Company 
maintained, in all material respects, effective internal control over financial reporting as of December 31, 2017, based 
on criteria established in Internal Control - Integrated Framework (2013) issued by COSO. 


We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United 
States) (“PCAOB”), the consolidated statement of financial condition, and the related consolidated statements of income, 
comprehensive income, changes in stockholders’ equity, and cash flows as of and for the year ended December 31, 
2017 of the Company and our report dated February 21, 2018 expressed an unqualified opinion on those financial 
statements. 


Basis for Opinion 


The Company's management is responsible for maintaining effective internal control over financial reporting and for its 
assessment of the effectiveness of internal control over financial reporting, included in the accompanying Management's 
Annual Report on Internal Control over Financial Reporting. Our responsibility is to express an opinion on the 
Company’s internal control over financial reporting based on our audit. We are a public accounting firm registered 
with the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal 
securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB. 


We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and 
perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was 
maintained in all material respects. Our audit included obtaining an understanding of internal control over financial 
reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating 
effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered 
necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion. 


Definition and Limitations of Internal Control over Financial Reporting 


A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding 
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with 
generally accepted accounting principles. A company’s internal control over financial reporting includes those policies 
and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the 
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are 
recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting 
principles, and that receipts and expenditures of the company are being made only in accordance with authorizations 
of management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely 
detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on 
the financial statements. 


Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. 
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become 
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may 
deteriorate. 


Latetlo x Tetcksa (UK 


Chicago, Illinois 
February 21, 2018 
-8] = 


REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 


To the Board of Directors and Stockholders of 
Discover Financial Services 
Riverwoods, IL 


Opinion on the Financial Statements 


We have audited the accompanying consolidated statements of financial condition of Discover Financial Services (the 
“Company”) as of December 31, 2017 and 2016, the related consolidated statements of income, comprehensive 
income, stockholders’ equity, and cash flows, for each of the three years in the period ended December 31, 2017, and 
the related notes (collectively referred to as the “financial statements”). In our opinion, the financial statements present 
fairly, in all material respects, the financial position of the Company as of December 31, 2017 and 2016, and the 
results of its operations and its cash flows for each of the three years in the period ended December 31, 2017, in 
conformity with accounting principles generally accepted in the United States of America. 


We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United 
States) (“PCAOB”), the Company’ internal control over financial reporting as of December 31, 2017, based on the 
criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring 
Organizations of the Treadway Commission and our report dated February 21, 2018 expressed an unqualified opinion 
on the Company’s internal control over financial reporting. 


Basis for Opinion 


These financial statements are the responsibility of the Company’s management. Our responsibility is to express an 
opinion on the Company’s financial statements based on our audits. We are a public accounting firm registered with 
the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal 
securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB. 


We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and 
perform the audit to obtain reasonable assurance about whether the financial statements are free of material 
misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks of material 
misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to 
those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in 
the financial statements. Our audits also included evaluating the accounting principles used and significant estimates 
made by management, as well as evaluating the overall presentation of the financial statements. We believe that our 
audits provide a reasonable basis for our opinion. 


Delete + Tock. 0 


Chicago, Illinois 
February 21, 2018 


We have served as the Company’s auditor since the spin-off from its former parent company in 2007 and as Discover 
Bank’s (a wholly-owned subsidiary of the Company) auditor since 1985. 
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DISCOVER FINANCIAL SERVICES 


Consolidated Statements of Financial Condition 


December 31, 
2017 2016 


(dollars in millions, 
except share amounts) 


Assets 
Cash and cash equivalents srepaGiued gcecaiepsaesleae ae tisaulgeaen aes saiooa an sadeusacieutew assay osanausbssei-edulon se causs uaa suepatveseuesdaeeseseiunresneres $ 13,306 $ 11,914 
RESHICIGCCOSII: oicaccesssesesscncctc nese ctcs eat cy oedie cs Seta Seesesec cose da cecuse teen eesasze sata Sessa uaseysacs Beets Saves teenies 81 95 
Investment securities (includes $1,395 and $1,605 at fair value at December 31, 2017 and 2016, respectively)... 1,568 1,757 
Loan receivables: 
Loan receivables 0... sea 84,248 77,254 
Allowance for loan losses Ass (2,621) (2,167) 
Net loci receivablesy a iiefeet nett iets v recited cau vrsseniueccdeareines tet endetercuter ceaibeinsteoniacanaieatins Weatest nes 81,627 75,087 
Premises and equipment, net ........cccccccsssessscsesesesesesesesesesesesenenesesenesssesessescsesesescsssesesesesenensneeeecseseseseseseseseseaeies 825 734 
Goodwill, cits! Mees Seed eeelisvi heh age didn i altetien Bile lia ae ee lepine abe Beanie: 255 255 
Intangible assets; net v.02. seedeasu ia aneiennn ile ina nsitivedsolaniiadtaaasliteinausiGuttasin 163 166 
Other assets .......ccceceeees 


Total assets 
Liabilities and Stockholders’ Equity 


Deposits: 
Interest-bearing deposit AC COWIANS: nv oas Seasiedancefemsadeagnchte vavdnedesvedcaneyseuch esd censioncestves deseediawedvtusdveundscutoasbehvandh ooethies $ 58,165 $ 51,461 
Non-interest bearing deposit ACCOUNTS ......ssscessssesessseesssesesnseeecsesesessneseaestsesesneasecsesnsnsasacecersneesasaceneteneeeeatens 599 531 
TOtcll AS OSHS ses ccsceScdrs dcp vevevrivsedes & vetsice eat cs avoids oead,Sateavec sees es taye bones setgaGevaa es chucven deveues eet sracy Gesa tin deabse cele 58,764 51,992 
Long-term borrowings .......:ssssesseseeeeeeees sete 26,326 25,443 


Accrued expenses and other liabilities oe 4,105 3,550 
Tofaliligbilifies: £.200:3.2.dsdevéniedtesed corel Sleds devdedea does eeveevierns nied lias Acc iioveoteesd aruen den Biveddintes 89,195 80,985 
Commitments, contingencies and guarantees (Notes 15, 18 and 19) 
Stockholders’ Equity: 
Common stock, par value $0.01 per share; 2,000,000,000 shares authorized; 563,497,702 and 562,414,040 
shares issued at December 31, 2017 and 2016, respectively .....c.:cssssssssssssessecssstecsessssevesessesssnseseessianeeeeen 6 5 


Preferred stock, par value $0.01 per share; 200,000,000 shares authorized; 5,700 of Series C shares and 
575,000 of Series B shares issued and outstanding and aggregate liquidation preference of $570 and $575 at 


December 31, 2017 and 2016, respectively ......cccccccceccsesesssesssesesesesesesevscseseseecscsesesesesesesesesesenensnenseetseseeeeesees 563 560 
Additional paid-ineapitall -..c.scare4errenseaes asec eee ha ereiradsanseoien a oral leibeeienmeaaien ss 4,042 3,962 
Retained. ecanings:.cccdeccesccssbscsehies iocdsslengsftvacdeslad adededsecesesasdis Ua suius tial daca cdeuanuciedeatatacsscasdeaetlli gebided tledeasesevts 16,687 15,130 
Accumulated other comprehensive loss .......c.csssssssssssssssesesesesesesesesesesesesesesenenesesesecsescseseseseaeseseseseseaeseneneeneneens (152) (161) 
Treasury stock, at cost; 205,577,507 and 173,648,023 shares at December 31, 2017 and 2016, respectively... (10,254) (8,173) 

Total stockholders! @quity’ .cisis.ccicsssscseseecesredssesesscsescdtdedecaessiendscssesschecsedecccdepuetostvecnasacbesdeasesaueatsnuadbardieae 10,892 11,323 
Total liabilities and stockholders’ equity .......scsccsssseseseeesseseseseeesesesesnsnsieaesesesneneaeassesnsnsasaseesesneneeeseeeeeees $100,087, $ 92,308 


The table below presents the carrying amounts of certain assets and liabilities of Discover Financial Services’ consolidated variable interest entities (VIEs”) which are 
included in the consolidated statements of financial condition above. The assets in the table below include those assets that can only be used to settle obligations of the 
consolidated VIEs. The liabilities in the table below include third-party liabilities of consolidated VIEs only and exclude intercompany balances that eliminate in 
consolidation. The liabilities also exclude amounts for which creditors have recourse to the general credit of Discover Financial Services. 


December 31, 
2017 2016 
(dollars in millions) 


Assets 

RSH ITEC CCAS iy + csc Sra cones cet escesred cane aco cepa cea ee es esses ea soc ke pee sh eats cn ac ches calcu eae vei Ge ae eT sees $ 81 $ 95 
NO GHFECEIVGIIGS, 55 sez. sce cvieeoach did delete da Pos decnsabicaneetsnswacbonadinesa Cabs odessa leleoe Solera acu as eu hives foi sodaanemonsdepeeeea usta eaesthce $ 31,781 $ 33,016 
Allowance for loan losses allocated to securitized loan receivables ..........ccccccccscsesessessesesscssesescescestecstessetestenees $ (998) $ (955) 
HGS SEES co caictesceicereactice cloned cites aneeuasw ae cover evs tanec tayacea aos Ape ooaGoe tec duet ee oon laces ead aad clu lorseivde mane $ 5 $ 4 
Liabilities 

Long-term borrowings eabdinadiade taisd ssa dete dedinandiaaees valeadeaadbaandradadtasadeadaCaussedtonsseapovoas seus dousbiinnvusdeeseaNee deeseabelnnancheastees $ 16,536 $ 16,411 

Accrued expenses NG Stree GAINES: css cfaivscicesasee ose sascasudsSeagens caalas& oeesocdedavaatecieeasseandaioesoiaatereanshasidonteitesteiae $ 16 $ 15 


See Notes to the Consolidated Financial Statements. 


-83- 


DISCOVER FINANCIAL SERVICES 


Consolidated Statements of Income 


For the Years Ended December 31, 


2017 


(dollars in millions, except per share amounts) 


Interest income: 
Credit card loans .... 


Other loans ............ 


IGVESHTIONE: SEGUIINES csteccstsssecsecesidoveadevsadause Mastesedbenndveadaued aesssdeecdacecoudssa<Bieiresasaeevecgaas dese? 
Otheriinterest InGOMes asshssscdeeceshss eeleseescavesuiestedvesniSdechosecieveieleodslieidndiosvsta nieve alondelscestes 
otal intenestimcOme: 94 2:325<eesta tekst AScodcestecnceceteertoaid Sebes teeter vatenet Gon aden stavecuiutzaxanets 

Interest expense: 
DGPOSIIS: ‘iis, sas citiheiietesovetbieetaviaravinucoeve cathe sstvectvete van es videaued es hen vieevguaredaeanteatione led dee dttees 
Short-term borrowings .......sccscscssessesesesesessceeseceesseseseseeeeseecseseaesesesseseaeeeeasecseseaeaeeeseeseareteees 
Long-terin: borrowitigs: wescscieicsciesa cst casal esse cucadsadodundoae. saves cvesdlausteives butasseleerauvws oedeieedeensdeee 
Total interest-expense: sii01.4d Goateadentingunairad ahaa dulhiieeblmevbvel dea da: 
INGE InSreStiMCOME: cgezcscecsiessansawadhs ohevaeeeatencedunsess coeesdves cbdeavidaesatedsseayeaeeussancetseesasaah eee 
Provision fot loan lasses ics02:soistetecststistteselaadees desis iobeiecsibieissnetands Uvtieeh tent Aedinned 
Net interest income after provision for loan losses .........ssssssssesesesesteteeseeeeneteaeetseeeeeneees 

Other income: 

Discount and interchange revenue, Net .........cccecsesssssssssssseeseseeeseseseseseseseseseseseseseneneneneeneeees 
Protection products revenue 


Loan fee income o......eeeeeeeeeeees 


TRONSACHON PFOGESSING FEVENUE s..c.3scatsesess scuseues snowed isactea covdsnnesvess cnassdncescsisedncansastonesbesections 
GIN ONAUTVESHMEMIS. 5 iss; cessesssssovsuseresoracnadecnassonnsosnisiy sobehdadss sends odesesanoess learseseesguensduesnseagies 
Gain on origination and sale of mortgage loans ........ssesesssseseseeseteeseseeeeececseseseeneeeieaeseseenens 
OMS UCOME:. bacceceesncy ds feiss les desss dele, Bis cdtsnn tsenevendh ogo veahe tect asdeeestessohade od oekaki 
Motel offer iincOme: ssccsceciesveascs hace co 2Ses eee ede eed adel eeed ese Seta co Nea teeecde ese eee 
Other expense: 

Employee compensation and benefits .........scscscsseseseseseesesesesneeceeseseeneneecsesesneneneaceeeeeneeeaeess 
Marketing and business development .......:.c:ssecsssssssesesesesseseseseeneeesesesesnesasaesnseenseeaeenenseeeets 
Information processing and COMMUNICATIONS .........cscseceseeseseseseseeseseseseeeeneaeseseeteeeeateeseeeeneaes 
PROfESSIONG TESS 5 2:2,/7s,ns42ssasadsesseicdeicnedacds eda aavsupiotandssids th ctvescuaenasatearuteas Quads naeedeas Gataedandees 
Premises‘cind equipment: «Ji: cavcssecreseceaveleigercteiitacdedievinsvsesdeesaareatenvrendessediveviae i heen: 
OIEL SXDENSE™ syn crserends sence Ab car Gis bdsrs hee Rernivn ernie ieee labaeiel bods. dan elanmerargnands 
Total:other expense ctsivers-scsccescsiens sis Sea ceinl anes etsvesastanwacevstanieidnririeiiaedes. 
Income before income tax ExPENSe .......scscescecesseseeeesesvsseceeseseseeseceeseseenseneaeetseeeeeteeess 
IACOME FAX EXPENSE vs sisssaisesserersvidsnasesess tsaeavowsageiss snags sodassense ceoassvensoveusabeevapesaseasadssaouseysatess 

INS IRCORME Fees s tess: tac cdevadsncnds tik ccxknbastlel aGhete weit aoaeds elatectdateadslaereaateld dias taiet sa eesinese $ 

Net income allocated to common stockholders .........:cccccccseseseseseseseeseteeteteteteneteeeeseees $ 


Basic earnings per common share 


Diluted earnings per common share 


See Notes to the Consolidated Financial Statements. 
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7,907 $ 


1,560 
27 
154 
9,648 


2016 


7,155 $ 


1,361 
38 


2015 


6,626 
1,243 
49 


DISCOVER FINANCIAL SERVICES 


Consolidated Statements of Comprehensive Income 


For the Years Ended December 31, 


2017 2016 2015 
(dollars in millions) 
INGE IMCOMIG sp2chesticecires's dates duce dutute Dosw peureaucctas edule Saude nastsaveudens’sduiy sduiaednaep een totevcd sdudedeudvecesapebeeaeds $ 2,099 $ 2,393 $ 2,297 
Other comprehensive income (loss), net of taxes 

Unrealized loss on available-for-sale investment securities, net Of fOX .......c.ccccccscsesseseeseeeees (2) (3) (23) 
Unrealized gain (loss) on cash flow hedges, net of tax ....ccccccccccssssssssessssteeseeeeesesesesestens 23 7 (13) 
Unrealized pension and post-retirement plan (loss) gain, net of tax .....c.cceecseeeeeeeseseeeseeees (12) (5) 14 
Other comprehensive income (loss) ........cccccsescsescsesesesesesessscscseseseseseecsessscscscaescsssssesesess — ee) (22) 

Comprehensive income ......sccssssssssssssssssseseseseseseseseseseseseseseseseseneseeeseseeeseecseseaeaenenees $ 2,108 $ 2,392 $ 2,275 


See Notes to the Consolidated Financial Statements. 
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DISCOVER FINANCIAL SERVICES 


Consolidated Statements of Changes in Stockholders’ Equity 


Accumulated 


Preferred Stock Common Stock Additional . Other _ Total 
_——$—$ Ss Crs in Retained § Comprehensive _‘Treasury Stockholders’ 
Shares Amount Shares Amount Capital Earnings (Loss) Income Stock Equity 


(dollars in millions, shares in thousands) 


Balance at December 31,2014... 575 $ 560 558,194 $ 5 $ 3,790 $11,467 $ (138) $ (4,550) $ 11,134 
Net income .......:ccceeceeeseeteeeeees _— — _— _ _ 2,297 — = 2,297 
Other comprehensive loss ............ _ _ _ _ _ — (22) — (22) 
Purchases of treasury stock .......... — = _ _ — — — (1,715) (1,715) 
Common stock issued under 

employee benefit plans .............. = = 83 = 4 = _ = A 
Common stock issued and stock- 

based compensation expense..... _— —_— 2,402 _— 91 — — — 91 
Dividends — common stock 

($1.08 per share) ..........:ceee — _— — — _— (477) _ = (477) 
Dividends — Series B preferred 

stock ($65.00 per share) ........... _ _ — — _ (37) = = (37) 
Balance at December 31, 2015 ... 575 560 560,679 5 3,885 13,250 (160) (6,265) 11,275 
Nef INCOME! sseiierisescensscties eetions — = — _ _ 2,393 = = 2,393 
Other comprehensive loss ............ _ = = — — = (1) — (1) 
Purchases of treasury stock .......... _ _— _ — — — — (1,908) (1,908) 
Common stock issued under 
employee benefit plans ..............-. = = 81 _ 4 = = _ A 
Common stock issued and stock- 

based compensation expense... — — 1,654 _ 73 — — _— 73 
Dividends — common stock 

($1.16 per share) ........cceeeeee _ — — — _— (476) _— — (476) 
Dividends — Series B preferred 

stock ($65.00 per share) ........... — _— = — — (37) = = (37) 
Balance at December 31,2016... 575 560 562,414 5 3,962 15,130 (161) (8,173) 11,323 
Neb inCOMe® .ccceeccetitiscecaestsavesecass — — — — _ 2,099 — — 2,099 
Other comprehensive income ....... _— — _— _— _— — 9 = 9 
Purchases of treasury stock .......... — _ = = — = —_ (2,081) (2,081) 
Common stock issued under 

employee benefit plans .............. = = 79 = 5 =3 = = 5 
Common stock issued and stock- 

ased compensation expense..... = = 1,005 1 75 = = _ 76 

Dividends — common stock 

($1.30 per share) .........ceeeee — = — — — (490) — _ (490) 
Dividends — Series B preferred 

stock ($65.00 per share) ........... = = — — — (37) — — (37) 
Redemption of Series B preferred 

SHOCK asec sxsessvesdusencvovdssaaxszevetanssed (575) (560) — — _ (15) — — (575) 
Issuance of Series C preferred 

stock, net of issuance costs ......... 6 563 — — — — — — 563 
Balance at December 31, 2017 ... 6 $ 563 563498 $ 6 $ 4042 $ 16,687 $ (152) $(10,254) $ 10,892 


See Notes to the Consolidated Financial Statements. 
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DISCOVER FINANCIAL SERVICES 


Consolidated Statements of Cash Flows 


SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION: 
Cash paid during the period for: 
Interest Expense civescsesccsscelevdeseiistivededs avstdsetesceveseoideoss roses scusesten dbncghdecsios apeluevstbaveniescauetensa dey $ 
Income taxes, net of income tax refUNdS .o....eeeeceeescescescesscescesccsccssesscsuesecacsaceseeuesseasesesensee $ 


See Notes to the Consolidated Financial Statements. 
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For the Years Ended December 31, 


1,396 $ : 


1211 


2017 2016 2015 
(dollars in millions) 
Cash flows from operating activities 
PNSHMCOMIG® a4, 5es. ce seteciceerceiat de See cre ease cece oa Sets Sct Sas scones de syn oe ute dein u ceemessen es Seed cathe teases aeeeah tyes $ 2,099 $ 2,393 $ 2,297 
Adjustments to reconcile net income to net cash provided by operating activities: 
Provision tor locinllossess jo, sete ceccves aes Seance raccicta co tenecocs tre nctecsterpceniviens os cana a a teen anne eaetae ce 2,579 1,859 1,512 
Depreciation and amortization ........cececsesesessseseseseseseeseeesesesesecacsesesesscacaeaestsnsecaeaesesnenseeeeateees 393 351 391 
Amortization of deferred revenues and accretion of accretable yield on acquired loans ............... (399) (395) (432) 
Net loss (gain) on investments and other assets ........:cccccscsssessesesescseseseeesesesesesescseseseseneseneeteneees 55 57 (26) 
Proceeds from sale of mortgage loans originated for sale .........c.csceseseseseeeeseseseeeeeseseseeneeeeeerseees _ _ 2,714 
Net principal disbursed on mortgage loans originated for sale ..........cc:cesesesssseeseseeteteteeeeeteneees = = (2,519) 
ST AMEE 5 528 Slaves rb dacs dots 62 cay dee canah sea aence ed eoloes ve adodson aes DREAD Beets Gea ads ae 361 113 (8) 
Changes in assets and liabilities: 
|EneCseamOter CSSets: cesceaes ctv tesvetes ch ecses scedeucecnte neste cua cusv sees sesamin casts ews sean aeecit beets Sandee (502) (187) (237) 
Increase in accrued expenses and other liabilities ...........eccsceeseeseseceseseeeeteesesesneteeeeeteeeneees 622 234 162 
Net cash provided by operating activities ........c.c.cscccsssccssseeseseseseseseseseseseseseseseaeseseetecsnsnseseseseseetetees 5,208 4,425 3,854 
Cash flows from investing activities 
Maturities and sales of available-for-sale investment securities .... 200 1,342 1,517 
Purchases of available-for-sale investment SeCUrifieS ..........ccccccesceccssesecessessscessesesecstestsesteseeneate — — (677) 
Maturities of held-to-maturity investment SCUTItIES .........scsseseeeseseseeteeeseseseeeeeeeesestenseeteteeseenees 16 24 17 
Purchases of held-to-maturity investment SeCUTItiGS ..........cccccsesseseseseseseseseseseeseeceeseeteeseseeeseseees (40) (56) (37) 
Net principal disbursed on loans originated for investment ...........c:ccccccecessssseesessteteeeteeeteteeeeeees (8,701) (5,978) (3,479) 
Proceeds from returns of investment 17 _ _ 
Purchases of other investments .........c.ccccccssessescssessescsccscsscsecscescsecsesscsecsescsecseesesecstesesacstesesasate (65) (51) (51) 
Decredse inurestricted cash esc, setessissidtideacorsters oRiavisccns Doncssces dete vvedeilbeelscvelavaesaayecteesses 14 A 7 
Net purchases of premises and equipment ..........cccccsesesesssessesesesesesesesesescseseseseseseseneneeeeteteneeees (218) (179) (167) 
Proceeds from sale of subsidiaries ............ccccccesssssessecescssescsessssesessessaesensesesesssecsesseecacsssecaenseees _— — 2 
Net cash used for investing activities (8,777) (4,894) (2,868) 
Cash flows from financing activities 
Net decrease in short-term borrowings ......ccccscssssssssesssesssseseeeeesescseseseseseseseseseaeseseneneseneneneneees — — (113) 
Proceeds from issuance of securitized debt ..........ccccccccccsesesscssescscessescsseseeseseeseesesecstestsacstesssaeate 5,059 3,070 2,975 
Maturities and repayment of securitized debt .........ccccccccccsesssesessseseseseseeeneeeeeeseseseseseseseseseaeaees (4,959) (3,419) (3,634) 
Proceeds from issuance of other long-term borrowings .......::::cssssssssssssessssteeeeeeeeseeeseeeseseseseseaeees 1,127 1,122 2,789 
Maturities and repayment of other long-term borrowings ........:::c:sssssssssesesesesteesesesneneeeeetseenenes (404) _ _ 
Proceeds from issuance of common stock .......cccccessssscsesesecscseseescsesesecseseecsssesecseseesassesecseseseeaes 5 7 5 
Purchases of treasury. stock> ics. .2/cccssevesuchisvacuveguns exdidaavieaveaveaeasnuiuiawvantiieniarietesdevetiisteiess (2,081) (1,908) (1,715) 
Net increase in deposits .....c.ccccesecesesesesesesesesesesesesesesesenesesenesesesscseseseseseseseseacacsesenenenesenenensnees 6,753 4,453 1,510 
Proceeds from issuance of preferred stock .......cscssssssesessessseseseeseseseseeneneeceesessesaceceeensesneneasaeeeees 563 _ _ 
Payments on redemption of preferred stock .......... (575) _ _ 
Dividends paid on common and preferred stock .........cccccccssesssseseseseseseseseseseseseseseseseseseeenensneees (527) (514) (515) 
Net cash provided by financing activitics 0... cccccscsssssseseseeseseseseseseeesesesesesesesesesesenensneneeceeseseeeseeeees 4,961 2,811 1,302 
Net increase in cash and cash equivalents .........c.cccccscsseseseesecesesesesesesesesesesesesesenesenesenenseseeeseseseseeeaes 1,392 2,342 2,288 
Cash and cash equivalents, at beginning of period ..........:.cccccsssseseseesesesesesesesesesesesesesesesenesenetenenetees 11,914 9,572 7,284 
Cash and cash equivalents, at end of period o......cccccecsssssssseseseeeetecseseseseseseseseseseseseseneieseeteneeseees $ 13,306 $ 11,914 $ 9572 


$1,070 


1,424 $ 1,300 $ 1,341 


Notes to the Consolidated Financial Statements 


1. Background and Basis of Presentation 
Description of Business 


Discover Financial Services (“DFS” or the “Company”) is a direct banking and payment services company. The 
Company is a bank holding company under the Bank Holding Company Act of 1956 as well as a financial holding 
company under the Gramm-Leach-Bliley Act and therefore is subject to oversight, regulation and examination by the 
Board of Governors of the Federal Reserve System (the “Federal Reserve”). The Company provides direct banking 
products and services and payment services through its subsidiaries. The Company offers its customers credit card 
loans, private student loans, personal loans, home equity loans and deposit products. The Company also operates the 
Discover Network, the PULSE network (“PULSE”) and Diners Club International (“Diners Club”). The Discover Network 
processes transactions for Discover-branded credit cards and provides payment transaction processing and settlement 
services. PULSE operates an electronic funds transfer network, providing financial institutions issuing debit cards on the 
PULSE network with access to ATMs domestically and internationally, as well as point-of-sale (“POS”) terminals at retail 
locations throughout the U.S. for debit card transactions. Diners Club is a global payments network of licensees, which 
are generally financial institutions, that issue Diners Club branded charge cards and/or provide card acceptance 
services. 


The Company’s business activities are managed in two segments, Direct Banking and Payment Services, based on 
the products and services provided. For a detailed description of the operations of each segment, as well as the 
allocation conventions used in business segment reporting, see Note 22: Segment Disclosures. 


Basis of Presentation 


The accompanying consolidated financial statements have been prepared in accordance with accounting 
principles generally accepted in the United States (“GAAP”). The preparation of financial statements in conformity with 
GAAP requires the Company to make estimates and assumptions that affect the amounts reported in the consolidated 
financial statements and related disclosures. These estimates are based on information available as of the date of the 
consolidated financial statements. The Company believes that the estimates used in the preparation of the consolidated 
financial statements are reasonable. Actual results could differ from these estimates. 


Principles of Consolidation 


The consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries. 
The Company's policy is to consolidate all entities in which it owns more than 50% of the outstanding voting stock 
unless it does not control the entity. However, the Company did not have a controlling voting interest in any entity other 
than its wholly-owned subsidiaries in the periods presented in the accompanying consolidated financial statements. 


It is also the Company's policy to consolidate any variable interest entity (“VIE”) for which the Company is the 
primary beneficiary, as defined by GAAP. On this basis, the Company consolidates the Discover Card Master Trust | 
(“DCMT”) and the Discover Card Execution Note Trust (“DCENT”) as well as two student loan securitization trusts. The 
Company is deemed to be the primary beneficiary of each of these trusts since it is, for each, the trust servicer and the 
holder of both the residual interest and the majority of the most subordinated interests. Because of those involvements, 
the Company has, for each trust, (i) the power to direct the activities that most significantly impact the economic 
performance of the trust, and (ii) the obligation (or right) to absorb losses (or receive benefits) of the trust that could 
potentially be significant. The Company has determined that it was not the primary beneficiary of any other VIE during 
the years ended December 31, 2017, 2016 and 2015. 


For investments in any entities in which the Company owns 50% or less of the outstanding voting stock but in 
which the Company has significant influence over operating and financial decisions, the Company applies the equity 
method of accounting. The Company also applies the equity method to its investments in qualified affordable housing 
projects and similar tax credit partnerships. In cases where the Company’s equity investment is less than 20% and 
significant influence does not exist, such investments are carried at cost. 


Recently Issued Accounting Pronouncements 


In February 2018, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update 
(“ASU”) No. 2018-02: Reclassification of Certain Tax Effects from Accumulated Other Comprehensive Income. The 
ASU permits, but does not require, issuers to reclassify into retained earnings any tax effects that are stranded in 
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accumulated other comprehensive income (“AOCI") as a result of the change in the statutory federal tax rate enacted 
by the Tax Cuts and Jobs Act of 2017 (“TCJA”). Tax effects that are stranded in AOCI for other reasons, such as prior 
changes in tax law or changes in a valuation allowance, may not be reclassified directly through retained earnings. The 
guidance is effective for fiscal years beginning after December 15, 2018. The Company is permitted to early adopt the 
guidance in any interim or annual period for which financial statements have not yet been issued and apply it either (1) 
in the period of adoption, or (2) retrospectively to each period in which the effect of the change in the federal corporate 
income tax rate is recognized. The Company has not elected to early adopt the ASU as of December 31, 2017. The 
reclassification of stranded tax effects from AOCI to retained earnings will not be material to the Company’s 
consolidated statements of financial condition and will have no impact on the Company's cash flows or consolidated 
statements of income. 


In August 2017, the FASB issued ASU No. 2017-12, Derivatives and Hedging (Topic 815): Targeted 
Improvements to Accounting for Hedging Activities. The amendments of ASU 2017-12 are intended to improve the 
financial reporting of hedging relationships to better reflect the economic results of an entity’s risk management activities 
through changes to both the designation and measurement guidance for qualifying hedges and the presentation of 
hedge results. The amendments expand an entity's ability to apply hedge accounting for both financial and non- 
financial risk components and allow for a simplified approach for fair value hedging of interest rate risk. ASU 2017-12 
eliminates the requirement to separately measure and report hedge ineffectiveness and generally requires the entire 
change in fair value of a hedging instrument to be presented in the same income statement line as the hedged item. 
Additionally, ASU 2017-12 simplifies the hedge documentation and effectiveness assessment requirements under the 
previous guidance and amends the disclosures about hedging activities. This ASU will become effective for the 
Company on January 1, 2019, with early adoption permitted. Management has elected to adopt this standard effective 
January 1, 2018. Accordingly, the Company will make certain changes relative to its hedging activities effective 
January 1, 2018. For cash flow hedges and select fair value hedges existing at adoption, the Company will perform 
separate cumulative-effect adjustments to (a) AOCI and (b) the basis adjustment for select hedged items, respectively. 
Both adjustments will result in separate corresponding adjustments to the opening balance of retained earnings as of 
January 1, 2018. Management does not expect the amendments to have a material impact to the financial statements. 


In January 2017, the FASB issued ASU No. 2017-04, Intangibles—Goodwill and Other (Topic 350): Simplifying 
the Test for Goodwill Impairment. The purpose of this ASU is to simplify the test for goodwill impairment by eliminating 
Step 2 of the current impairment test. Under the current rules, if the reporting unit's carrying value exceeds its fair value 
(Step 1), goodwill impairment is measured as the difference between the carrying value of goodwill and its implied fair 
value. To compute the implied fair value of goodwill under Step 2, an entity has to perform procedures to determine the 
fair value at the impairment testing date of its assets and liabilities (including unrecognized assets and liabilities) 
following the procedure that would be required in determining the fair value of assets acquired and liabilities assumed 
in a business combination. Under the new standard, the Company will perform its annual goodwill impairment test by 
comparing the fair value of a reporting unit with its carrying amount. The Company should recognize an impairment 
charge for the amount by which the carrying amount exceeds the reporting unit's fair value; however, the loss 
recognized should not exceed the total amount of goodwill allocated to that reporting unit. The amendments in this ASU 
apply to the Company’s annual or any interim goodwill impairment tests in fiscal years beginning after December 15, 
2019. Early adoption is permitted for interim or annual goodwill impairment tests performed on testing dates after 
January 1, 2017. The amendments in this ASU apply on a prospective basis. All of the Company's recorded goodwill is 
associated with its PULSE debit business. This ASU has no impact on cash flows, and its adoption is not expected to 
have any impact on the Company’s financial condition or results of operations because the estimated fair value of the 
PULSE reporting unit is well in excess of its carrying value. The Company did not early adopt this standard in 2017, but 
is still evaluating whether it will adopt this standard prior to the 2020 effective date. 


In November 2016, the FASB issued ASU No. 2016-18, Statement of Cash Flows (Topic 230): Restricted Cash. 
Whereas restricted cash balances have traditionally been excluded from the statement of cash flows, this ASU requires 
restricted cash and restricted cash equivalents to be included within the beginning and ending totals of cash, cash 
equivalents and restricted cash presented on the statement of cash flows for all periods presented. Restricted cash and 
restricted cash equivalent inflows and outflows with external parties are required to be classified within the operating, 
investing, and/or financing activity sections of the statement of cash flows whereas transfers between cash and cash 
equivalents and restricted cash and restricted cash equivalents should no longer be presented on the statement of cash 
flows. ASU 2016-18 also requires the nature of the restrictions to be disclosed to help provide information about the 
sources and uses of these balances during a reporting period and a reconciliation of the cash, cash equivalents and 
restricted cash totals on the statement of cash flows to the related balance sheet line items when cash, cash equivalents, 
and restricted cash are presented in more than one line item on the balance sheet. The reconciliation can be presented 
either on the face of the statement of cash flows or in the notes to the financial statements and must be provided for 
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each period that a balance sheet is presented. The ASU will become effective for the Company on January 1, 2018 and 
is not expected to have a material impact to the Company’s statement of cash flows. The Company is fully prepared to 
incorporate restricted cash within its statement of cash flows beginning with its financial statements as of and for the 
period ending March 31, 2018. 


In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments-Credit Losses (Topic 326): Measurement 
of Credit Losses on Financial Instruments. This ASU replaces the incurred loss model with the current expected credit loss 
(“CECL”) approach. For loans carried at amortized cost, the allowance for loan losses will be based on management's 
current estimate of all expected credit losses over the remaining contractual term of the loans. Upon the origination of a 
loan, the Company will have to record its estimate of all expected credit losses on that loan through an immediate charge 
to earnings. Updates to that estimate each period will be recorded through provision expense. The CECL estimate is to be 
based on historical experience, current conditions and reasonable and supportable forecasts. No specific method for 
estimating credit loss is mandated, permitting companies to use judgment in selecting the approach that is most appropriate 
in their circumstances. 


The CECL approach is expected to affect the Company’s allowance for loan losses as a result of: (1) encompassing 
expected losses, not simply those deemed to be already incurred, (2) extending the loss estimate period over the entire 
life of the loan, and (3) reclassification of the credit loss component of the purchased credit-impaired ("PCI") loan portfolio 
out of loan carrying value and into the allowance for loan losses. All loans carried at amortized cost, including PCI loans 
and loans modified in a troubled debt restructuring (“TDR”) will be measured under the CECL approach. Existing specialized 
measurement guidance for PCI loans, which the ASU refers to as purchased credit-deteriorated ("PCD"), and TDRs will be 
eliminated, although certain separate disclosure guidance will be retained. Measurement of credit impairment of available- 
for-sale debt securities will generally remain unchanged under the new rules, but any such impairment will be recorded 
through an allowance, rather than a direct write-down of the security. 


The ASU is effective beginning January 1, 2020, with early adoption permitted no sooner than January 1, 2019. 
Management is not considering early adoption at this time. On the date of adoption, the allowance for loan losses will be 
adjusted to the CECL estimate for loans held at that date with an offsetting adjustment to retained earnings. Additionally, 
the carrying value of PCD loans will be increased through an offsetting addition to the allowance for loan losses for the 
CECL estimate on those loans. The CECL allowance will be re-evaluated in subsequent periods and adjusted through 
provision expense as needed. The Company is actively engaged in cross-functional implementation efforts and planning 
for loss modeling requirements consistent with lifetime expected loss estimates. The Company has also been involved in 
efforts to identify and resolve various implementation issues specific to the application of the standard to credit card 
receivables. Adoption of the standard has the potential to materially impact regulatory capital as well as how the Company 
records and reports its financial condition and results of operations. The extent of the impact upon adoption will likely 
depend on the characteristics of the Company's loan portfolio and economic conditions at that date, as well as forecasted 
conditions thereafter. 


In March 2016, the FASB issued ASU No. 2016-08, Revenue from Contracts with Customers (Topic 606): Principal 
versus Agent Considerations (Reporting Revenue Gross versus Net). The guidance in this ASU provides clarification on the 
principal versus agent concept in relation to revenue recognition guidance issued as part of ASU 2014-09, Revenue from 
Contracts with Customers (Topic 606). Topic 606 requires a company to determine whether it is a principal or an agent 
in a transaction in which another party is involved in providing goods or services to a customer by evaluating the nature 
of its promise to the customer. ASU 2016-08 provides clarification for identifying the good, service or right being transferred 
in a revenue transaction and identifies the principal as the party that controls the good, service or right prior to its transfer 
to the customer. The ASU provides further clarity on how to evaluate control in this context. This guidance will become 
effective for the Company on January 1, 2018, along with ASU 2014-09, discussed below. Management has concluded 
that this ASU does not result in any change to the accounting or reporting of the Company's revenue arrangements that 
involve a principal-agent relationship. Therefore, its adoption will have no impact on the Company's financial condition, 
results of operations or cash flows. The Company is fully prepared to apply the new principal-agent guidance as of January 
1, 2018. 


In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842). The guidance will require lessees to 
capitalize most leases on their balance sheet whereas under current GAAP only capital leases are recognized on the 
lessee’s balance sheet. Leases which today are identified as capital leases will generally be identified as financing leases 
under the new guidance but otherwise their accounting treatment will remain relatively unchanged. Leases identified today 
as operating leases will generally remain in that category under the new standard, but both a right-of-use asset and a 
liability for remaining lease payments will now be required to be recognized on the balance sheet for this type of lease. 
The manner in which expenses associated with all leases are reported on the income statement will remain mostly unchanged. 
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Lessor accounting also remains substantially unchanged by the new standard. The new guidance will become effective for 
the Company on January 1, 2019, and management does not expect it to have a material impact on the financial statements. 


In January 2016, the FASB issued ASU No. 2016-01, Financial Instruments—Overall (Subtopic 825-10): Recognition 
and Measurement of Financial Assets and Financial Liabilities. The ASU will have limited impact on the Company since it 
does not change the guidance for classifying and measuring investments in debt securities or loans. The standard requires 
entities to measure certain cost-method equity investments at fair value with changes in value recognized in net income. 
Equity investments that do not have readily determinable fair values will be carried at cost, less any impairment, plus or 
minus changes resulting from any observable price changes in orderly transactions for an identical or similar investment 
of the same issuer. This ASU requires public entities to use the exit price notion when measuring the fair value of financial 
instruments for disclosure purposes and requires separate presentation of financial assets and financial liabilities by 
measurement category and form of financial asset (i.e., securities or loans) on the balance sheet or the accompanying 
notes to the financial statements. This ASU will become effective for the Company on January 1, 2018 and is not expected 
to have a material impact fo the financial statements. 


In May 2014, the FASB issued ASU No. 2014-09, Revenue from Contracts with Customers (Topic 606). The guidance 
in this ASU supersedes existing revenue recognition requirements in Topic 605, Revenue Recognition, including an 
assortment of transaction-specific and industry-specific rules. The new revenue recognition model will become effective for 
the Company on January 1, 2018. 


This ASU establishes a principles-based model under which revenue from a contract is allocated to the distinct 
performance obligations within the contract and recognized in income as each performance obligation is satisfied. ASU 
Topic 606 does not apply to rights or obligations associated with financial instruments (for example, interest income from 
loans or investments, or interest expense on debt), and therefore the Company’s net interest income should not be affected. 
The Company's revenue from discount and interchange, protection products, transaction processing and certain fees are 
within the scope of these rules. Management has followed the discussions of the FASB subsequent to the issuance of the 
ASU, and evaluated the conclusions published by its Transition Resource Group (“TRG”), specifically those pertaining to 
how the new revenue recognition rules should be interpreted for credit card arrangements, loyalty programs, and transaction 
processing arrangements. Those discussions support the conclusion that timing and measurement of fee revenues associated 
with the Company's credit card arrangements and costs associated with the Company’s credit card reward programs will 
not be impacted by the new rules. The FASB TRG discussions and guidance also support the conclusion that the timing and 
measurement of revenue associated with the Company’s transaction processing services, including discount and interchange 
and other transaction processing fees, will remain substantially unchanged under the new accounting model. This conclusion 
covers the vast majority of the Company’s revenue that is within the scope of the new standard. 


As permitted by the ASU, management has elected to adopt this standard using a modified retrospective approach, 
which means that the cumulative effect of initially applying the standard is recognized at the date of initial application 
through an adjustment to beginning retained earnings, but no restatement of prior periods is made. Based on its evaluations, 
management has concluded that no adjustment to beginning retained earnings is required as of January 1, 2018, the date 
of adoption. The Company is fully prepared to apply the new revenue recognition guidance effective January 1, 2018. 


Business Dispositions 


On June 16, 2015, the Company announced the closing of the mortgage origination business it acquired in 
2012, which was part of its Direct Banking segment. The disposition represented the exiting of an ancillary business 
and did not have a major impact on the Company's operations. 


2. Summary of Significant Accounting Policies 
Cash and Cash Equivalents 


Cash and cash equivalents is defined by the Company as cash on deposit with banks, including time deposits 
and other highly liquid investments, with maturities of 90 days or less when purchased. Cash and cash equivalents 
included $1.3 billion and $1.2 billion of cash and due from banks and $12.0 billion and $10.7 billion of interest- 
earning deposits at other banks at December 31, 2017 and 2016, respectively. 
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Restricted Cash 


Restricted cash includes cash for which the Company’s ability to withdraw funds at any time is contractually 
limited. Restricted cash is generally designated for specific purposes arising out of certain contractual or other 
obligations. 


Investment Securities 


At December 31, 2017, investment securities consisted of U.S. Treasury obligations, mortgage-backed securities 
issued by government agencies and debt instruments issued by states and political subdivisions of states. Investment 
securities that the Company has the positive intent and ability to hold to maturity are classified as held-to-maturity and 
are reported at amortized cost. All other investment securities are classified as available-for-sale, as the Company does 
not hold investment securities for trading purposes. Available-for-sale investment securities are reported at fair value 
with unrealized gains and losses, net of tax, reported as a component of AOCI included in stockholders’ equity. The 
Company estimates the fair value of available-for-sale investment securities as more fully discussed in Note 20: Fair 
Value Measurements. The amortized cost for each held-to-maturity and available-for-sale investment security is adjusted 
for amortization of premiums or accretion of discounts, as appropriate. Such amortization or accretion is included in 
interest income. The Company evaluates its unrealized loss positions for other-than-temporary impairment in 
accordance with GAAP applicable for investments in debt and equity securities. Realized gains and losses and the 
credit loss portion of other-than-temporary impairments related to investment securities are determined at the individual 
security level and are reported in other income. 


Loan Receivables 


Loan receivables consist of credit card receivables, other loans and PCI loans. Loan receivables also include 
unamortized net deferred loan origination fees and costs (also see “— Significant Revenue Recognition Accounting 
Policies — Loan Interest and Fee Income”). Credit card loan receivables are reported at their principal amounts 
outstanding and include uncollected billed interest and fees and are reduced for unearned revenue related to balance 
transfer fees (also see “— Significant Revenue Recognition Accounting Policies — Loan Interest and Fee Income”). Other 
loans consist of student loans, personal loans and other loans and are reported at their principal amounts outstanding. 
For student loans, principal amounts outstanding also include accrued interest that has been capitalized. The 
Company’s loan receivables are deemed to be held for investment at origination or acquisition because management 
has the intent and ability to hold them for the foreseeable future. Cash flows associated with loans originated or 
acquired for investment are classified as cash flows from investing activities, regardless of a subsequent change in 
intent. 


Purchased Credit-Impaired Loans 


PCI loans are loans acquired at prices which reflected a discount related to deterioration in individual loan credit 
quality since origination. The Company's PCI loans are comprised entirely of acquired private student loans. 


The PCI student loans were aggregated into pools based on common risk characteristics at the time of their 
acquisition. Loans were grouped primarily on the basis of origination date as loans originated in a particular year 
generally reflect the application of common origination strategies and/or underwriting criteria. Each pool is accounted 
2 as a single asset and each has a single composite interest rate, total contractual cash flows and total expected cash 
lows. 


Interest income on PCI loans is recognized on the basis of expected cash flows rather than contractual cash flows. 
The total amount of interest income recognizable on a pool of PCI loans (i.e., its accretable yield) is the difference 
between the carrying amount of the loan pool and the future cash flows expected to be collected without regard to 
whether the expected cash flows represent principal or interest collections. Interest is recognized on an effective yield 
basis over the life of the loan pool. 


The initial estimates of the fair value of the PCI student loans included the impact of expected credit losses, and 
therefore, no allowance for loan losses was recorded as of the purchase dates. The difference between contractually 
required cash flows and cash flows expected to be collected, as measured at the acquisition dates, is not permitted to be 
accreted. Charge-offs are absorbed by this non-accretable difference and do not result in a charge to earnings. 
However, as noted below, a charge to provision expense may be necessary to the extent that expected credit losses 
increase after the acquisition date. 
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The estimate of cash flows expected to be collected is evaluated each reporting period to ensure it reflects 
management's latest expectations of future credit losses and borrower prepayments, and interest rates in effect in the 
current period. To the extent expected credit losses increase after the acquisition dates, the Company will record an 
allowance for loan losses through the provision for loan losses, which will reduce net income. Changes in expected 
cash flows related to changes in prepayments or interest rate indices for variable rate loans generally are recorded 
prospectively as adjustments fo interest income. 


To the extent that a significant increase in cash flows due to lower expected losses is deemed probable, the 
Company will first reverse any previously established allowance for loan losses and then increase the amount of 
remaining accretable yield. The increase to yield would be recognized prospectively over the remaining life of the loan 
pool. An increase in the accretable yield would reduce the remaining non-accretable difference available to absorb 
subsequent charge-offs. Disposals of loans, which may include sales of loans or receipt of payments in full from the 
borrower or charge-offs, result in removal of the loans from their respective pools. 


Delinquent Loans and Charge-Offs 


The entire balance of an account is contractually past due if the minimum payment is not received by the 
specified date on the customer’s billing statement. Delinquency is reported on loans that are 30 days or more past due. 


Credit card loans are charged off at the end of the month during which an account becomes 180 days past due. 
Closed-end consumer loan receivables are charged off at the end of the month during which an account becomes 120 
days contractually past due. Customer bankruptcies and probate accounts are charged off at the end of the month 60 
days following the receipt of notification of the bankruptcy or death, but not later than the 180-day or 120-day time 
frame described above. Receivables associated with alleged or potential fraudulent transactions are adjusted to their 
net realizable value upon receipt of notification of such fraud through a charge to other expense and are subsequently 
written off at the end of the month 90 days following notification, but not later than the contractual 180-day or 120-day 
time frame described above. The Company's charge-off policies are designed to comply with guidelines established by 
the Federal Financial Institutions Examination Council (“FFIEC”). 


The Company's net charge-offs include the principal amount of loans charged off less principal recoveries and 
exclude charged-off interest and fees, recoveries of interest and fees and fraud losses. 


The practice of re-aging an account also may affect loan delinquencies and charge-offs. A re-age is intended to 
assist delinquent customers who have experienced financial difficulties but who demonstrate both an ability and 
willingness to repay. Accounts meeting specific criteria are re-aged when the Company and the customer agree on a 
temporary repayment schedule that may include concessionary terms. With re-aging, the outstanding balance of a 
delinquent account is returned to a current status. Customers may also qualify for a workout re-age when either a 
longer term or permanent hardship exists. The Company’s re-age practices are designed to comply with FFIEC 
guidelines. 


Allowance for Loan Losses 


The Company maintains an allowance for loan losses at a level that is appropriate to absorb probable losses 
inherent in the loan portfolio. The estimate of probable incurred losses considers uncollectible principal, interest and 
fees associated with the Company’s loan receivables. The allowance is evaluated quarterly for appropriateness and is 
maintained through an adjustment to the provision for loan losses. Charge-offs of principal amounts of loans 
outstanding are deducted from the allowance and subsequent recoveries of such amounts increase the allowance. 
Charge-offs of loan balances representing unpaid interest and fees result in a reversal of interest and fee income, 
respectively, which is effectively a reclassification of provision of loan losses (also see “— Significant Revenue 
Recognition Accounting Policies — Loan Interest and Fee Income”). 


The Company calculates its allowance for loan losses by estimating probable losses separately for classes of the 
loan portfolio with similar loan characteristics, which generally results in segmenting the portfolio by loan product type. 


The Company bases its allowance for loan losses on several analyses that help estimate incurred losses as of the 
balance sheet date. While the Company’s estimation process includes historical data and analysis, there is a significant 
amount of judgment applied in selecting inputs and analyzing the results produced by the models to determine the 
allowance. For substantially all of its loan receivables, the Company uses a migration analysis to estimate the likelihood 
that a loan will progress through the various stages of delinquency. The Company uses other analyses to estimate losses 
incurred on non-delinquent and bankrupt accounts. The considerations in these analyses include past and current loan 
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performance, loan growth and seasoning, current risk management practices, account collection strategies, economic 
conditions, bankruptcy filings, policy changes and forecasting uncertainties. Consideration of past and current loan 
performance includes the post-modification performance of loans modified in a troubled debt restructuring. For the 
majority of its portfolio, the Company estimates its allowance for loan losses on a pooled basis, which includes loans 
that are delinquent and/or no longer accruing interest and/or certain loans that have defaulted from a loan 
modification program. 


As part of certain collection strategies, the Company may modify the terms of loans to customers experiencing 
financial hardship. Temporary and permanent modifications on credit card and personal loans, as well as temporary 
modifications on student loans and certain grants of student loan forbearance are accounted for as troubled debt 
restructurings. The Company considers a modified loan in which a concession has been granted to the borrower to be a 
troubled debt restructuring based on the cumulative length of the concession period and credit quality of the borrower. 


Loan receivables, other than PCI loans, that have been modified under a troubled debt restructuring are 
evaluated separately from the pools of receivables that are subject to the collective analyses described above. Loan 
receivables modified in a troubled debt restructuring are recorded at their present values with impairment measured as 
the difference between the recorded investment in the loan and the discounted present value of cash flows expected to 
be collected. Consistent with the Company's measurement of impairment of modified loans on a pooled basis, the 
discount rate used for credit card loans in internal programs is the average current annual percentage rate applied to 
non-impaired credit card loans, which approximates what would have applied to the pool of modified loans prior to 
modification. The discount rate used for credit card loans in external programs reflects a rate that is consistent with rates 
offered to cardmembers not in a program that have similar risk characteristics. For student and personal loans, the 
discount rate used is the average contractual rate prior to modification. Changes in the present value are recorded in 
the provision for loan losses. All of the Company’s troubled debt restructurings, which are evaluated collectively on an 
aggregated (by loan type) basis, have a related allowance for loan losses. 


Premises and Equipment, net 


Premises and equipment, net, are stated at cost less accumulated depreciation and amortization, which is 
computed using the straight-line method over the estimated useful lives of the assets. Buildings are depreciated over a 
period of 39 years. The costs of leasehold improvements are capitalized and depreciated over the lesser of the 
remaining term of the lease or the asset's estimated useful life, typically ten years. Furniture and fixtures are depreciated 
over a period of five to ten years. Equipment is depreciated over three to ten years. Capitalized leases, consisting of 
computers and processing equipment, are depreciated over three and six years, respectively. Maintenance and repairs 
are immediately expensed, while the costs of improvements are capitalized. 


Purchased software and capitalized costs related to internally developed software are amortized over their useful 
lives of three to ten years. Costs incurred during the application development stage related to internally developed 
software are capitalized. Costs are expensed as incurred during the preliminary project stage and post implementation 
stage. Once the capitalization criteria as defined in GAAP have been met, external direct costs incurred for materials 
and services used in developing or obtaining internal-use computer software and payroll and payroll-related costs for 
employees who are directly associated with the internal-use computer software project (to the extent those employees 
devoted time directly to the project) are capitalized. Amortization of capitalized costs begins when the software is ready 
for its intended use. Capitalized software is included in premises and equipment, net in the Company’s consolidated 
statements of financial condition. See Note 6: Premises and Equipment for further information about the Company’s 
premises and equipment. 


Cloud computing arrangements involving the licensing of software that meet certain criteria are recognized as the 
acquisition of software. Such assets are measured at the present value of the license obligation, if the license is to be 
paid over time, in addition to any capitalized upfront costs and amortized over the life of the arrangement. Cloud 
computing arrangements that do not meet the criteria to be recognized as acquired software are accounted for as 
service contracts. To date, none of the Company’s cloud computing arrangements have met the criteria to be 
recognized as acquired software. 


Goodwill 


Goodwill is recorded as part of the Company's acquisitions of businesses when the purchase price exceeds the 
fair value of the net tangible and separately identifiable intangible assets acquired. The Company’s goodwill is not 
amortized, but rather is subject fo an impairment test at the reporting unit level annually as of October 1, or between 
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annual tests if an event occurs or circumstances change that would more likely than not reduce the fair value of a 
reporting unit below its carrying amount. The Company’s reported goodwill relates to PULSE, which it acquired in 
2005. The Company’s goodwill impairment analysis is a two-step test. In the first step, the fair value of the reporting 
unit is compared to its carrying value. If the fair value of the reporting unit exceeds its carrying value including 
goodwill, goodwill is not impaired. If the carrying value including goodwill exceeds its fair value, goodwill is potentially 
impaired and the second step of the test becomes necessary. In the second step, the implied fair value of goodwill is 
derived and compared to the carrying amount of goodwill. The implied fair value of goodwill is the excess of the fair 
value of the reporting unit over the sum of the fair values of all identifiable assets less the liabilities associated with the 
reporting unit. If the carrying value of goodwill allocated to the reporting unit exceeds its implied fair value, an 
impairment charge is recorded for the excess. No impairment was identified during the impairment test conducted at 
October 1, 2017. 


Intangible Assets 


The Company’s identifiable intangible assets consist of both amortizable and non-amortizable intangible assets. 
The Company's amortizable intangible assets consist primarily of acquired customer relationships and certain trade 
name intangibles. All of the Company’s amortizable intangible assets are carried at net book value and are amortized 
over their estimated useful lives. The amortization periods approximate the periods over which the Company expects to 
generate future net cash inflows from the use of these assets. The Company’s policy is to amortize intangibles in a 
manner that reflects the pattern in which the projected net cash inflows to the Company are expected to occur, where 
such pattern can be reasonably determined, as opposed to the straight-line basis. This method of amortization typically 
results in a greater portion of the intangible asset being amortized in the earlier years of its useful life. 


All of the Company's amortizable intangible assets, as well as other amortizable or depreciable long-lived assets 
such as premises and equipment, are subject to impairment testing when events or conditions indicate that the carrying 
value of the asset may not be fully recoverable from future cash flows. A test for recoverability is done by comparing 
the asset’s carrying value to the sum of the undiscounted future net cash inflows expected to be generated from the use 
of the asset over its remaining useful life. Impairment exists if the sum of the undiscounted expected future net cash 
inflows is less than the carrying amount of the asset. Impairment would result in a write-down of the asset to its 
estimated fair value. The estimated fair values of these assets are based on the discounted present value of the stream of 
future net cash inflows expected to be derived over the remaining useful lives of the assets. If an impairment write-down 
is recorded, the remaining useful life of the asset will be evaluated to determine whether revision of the remaining 
amortization or depreciation period is appropriate. 


The Company’s non-amortizable intangible assets consist of the international transaction processing rights and 
brand-related intangibles included in the acquisition of Diners Club as well as the trade names acquired in The Student 
Loan Corporation (“SLC”) acquisition. These assets are deemed to have indefinite useful lives and are therefore not 
subject to amortization. All of the Company's non-amortizable intangible assets are subject to a test for impairment 
annually as of October 1, or more frequently if events or changes in circumstances indicate that the asset might be 
impaired. As required by GAAP, if the carrying value of a non-amortizable intangible asset is in excess of its fair value, 
the asset must be written down to its fair value through the recognition of an impairment charge to earnings. In contrast 
to amortizable intangibles, there is no test for recoverability associated with the impairment test for non-amortizable 
intangible assets. No impairment was identified during the impairment test conducted at October 1, 2017. 


Stock-based Compensation 


The Company measures the cost of employee services received in exchange for an award of stock-based 
compensation based on the grant-date fair value of the award. The cost, net of estimated forfeitures, is recognized over 
the requisite service period. Awards to employees who are retirement-eligible at any point during the year are 
amortized over 12 months in accordance with the vesting terms that apply under those circumstances. No 
compensation cost is recognized for awards that are subsequently forfeited. 


Advertising Costs 


The Company expenses television and radio advertising costs in the period in which the advertising is first aired 
and all other advertising costs as incurred. Advertising costs are recorded in marketing and business development and 
were $219 million, $196 million and $198 million for the years ended December 31, 2017, 2016 and 2015, 
respectively. 
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Income Taxes 


Income tax expense is provided for using the asset and liability method, under which deferred tax assets and 
liabilities are determined based on the temporary differences between the financial statement and income tax bases of 
assets and liabilities using currently enacted tax rates. Deferred tax assets are recognized when their realization is 
determined to be more likely than not. Uncertain tax positions are measured at the highest amount of tax benefit for 
which realization is judged to be more likely than not. Tax benefits that do not meet these criteria are unrecognized tax 
benefits. See Note 15: Income Taxes for more information about the Company's income taxes. 


Financial Instruments Used for Asset and Liability Management 


The Company utilizes derivative financial instruments to manage its various exposures to changes in fair value of 
certain assets and liabilities, variability in future cash flows arising from changes in interest rates or other types of 
forecasted transactions, and changes in foreign exchange rates. Alll derivatives are carried at their estimated fair values 
on the Company’s consolidated statements of financial condition. Derivatives having gross positive fair values, inclusive 
of net accrued interest receipts or payments, are recorded in other assets. Derivatives with gross negative fair values, 
inclusive of net accrued interest payments or receipts, are recorded in accrued expenses and other liabilities. The 
methodologies used to estimate the fair values of these derivative financial instruments are described in Note 20: Fair 
Value Measurements. Collateral receivable or payable amounts associated with derivatives are not offset against the 
fair value of these derivatives, but are recorded separately in other assets or deposits, respectively. Variation margin 
payments associated with derivative positions that are cleared through an exchange are legally characterized as 
settlements of the derivative positions. Such settlement payments are reflected as offsets to the associated derivatives 
balances recorded in other assets or in accrued expenses and other liabilities, instead of as collateral in other assets or 
deposits. The impact of settlement payments on the consolidated statements of financial condition is discussed in more 
detail in Note 21: Derivatives and Hedging Activities. 


Certain of these instruments are designated and qualify for hedge accounting. A hedge is deemed effective to the 
extent that the change in fair value, cash flow, or net investment of the hedged item is offset by changes in the hedging 
instrument. If the change in the hedging instrument is more or less than the change in fair value, cash flow, or net 
investment of the hedged item, the difference is referred to as the ineffective portion of the hedge. Under cash flow 
hedge accounting, the effective portion of the change in the fair value of these derivative instruments is recognized in 
other comprehensive income (“OCI”). The change in fair value of these derivative instruments relating to the ineffective 
portion is recognized immediately in earnings. Amounts accumulated in OCI are reclassified to earnings in the period 
during which the hedged items affect income. Amounts are reclassified out of AOCI into earnings when a hedged net 
investment is either sold or substantially liquidated. Under fair value hedge accounting, changes in both (i) the fair 
values of the derivative instruments and (ii) the fair values of the hedged items relating to the risks being hedged, 
including net differences, if any (i.e., ineffectiveness), are recorded in interest expense. Certain other derivatives are not 
designated as hedges or do not qualify for hedge accounting; changes in the fair value of these derivatives are 
recorded in other income. These transactions are discussed in more detail in Note 21: Derivatives and Hedging 
Activities. 


Accumulated Other Comprehensive Income 


The Company records unrealized gains and losses on available-for-sale securities, changes in the fair value of 
cash flow hedges, and certain pension and foreign currency translation adjustments in OCI on an after-tax basis where 
applicable. Details of OCI, net of tax, are presented in the statement of comprehensive income, and a rollforward of 
AOC is presented in the statement of changes in stockholders’ equity and Note 13: Accumulated Other Comprehensive 
Income. 


Significant Revenue Recognition Accounting Policies 
Loan Interest and Fee Income 


Interest on loans is comprised largely of interest on credit card loans and is recognized based on the amount of 
loans outstanding and their contractual interest rate. Interest on credit card loans is included in loan receivables when 
billed to the customer. The Company accrues unbilled interest revenue each month from a customer's billing cycle date 
to the end of the month. The Company applies an estimate of the percentage of loans that will revolve in the next cycle 
in the estimation of the accrued unbilled portion of interest revenue that is included in accrued interest receivable on the 
consolidated statements of financial condition. Interest on other loan receivables is accrued monthly in accordance with 
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their contractual terms and recorded in accrued interest receivable, which is included in other assets, in the consolidated 
statements of financial condition. Interest related to PCI loans is discussed in Note 4: Loan Receivables. 


The Company recognizes fees (except balance transfer fees and certain product fees) on loan receivables in 
interest income or loan fee income as the fees are assessed. Balance transfer fees and certain product fees are 
recognized in interest income or loan fee income ratably over the periods to which they relate. Balance transfer fees are 
accreted to interest income over the life of the related balance. As of December 31, 2017 and 2016, deferred revenues 
related to balance transfer fees, recorded as a reduction of loan receivables, were $47 million and $41 million, 
respectively. Loan fee income consists of fees on credit card loans and includes late, cash advance, returned check and 
other miscellaneous fees and is reflected net of waivers and charge-offs. 


Direct loan origination costs on credit card loans are deferred and amortized on a straight-line basis over a one 
year period and recorded in interest income from credit card loans. Direct loan origination costs on other loan 
receivables are deferred and amortized over the life of the loan using the interest method and are recorded in interest 
income from other loans. As of December 31, 2017 and 2016, the remaining unamortized deferred costs related to 
loan origination were $125 million and $74 million, respectively, and were recorded in loan receivables. 


The Company accrues interest and fees on loan receivables until the loans are paid or charged off, except in 
instances of customer bankruptcy, death or fraud, where no further interest and fee accruals occur following 
notification. Credit card and closed-end consumer loan receivables are placed on non-accrual status upon receipt of 
notification of the bankruptcy or death of a customer or suspected fraudulent activity on an account. Upon completion 
of the fraud investigation, non-fraudulent credit card and closed-end consumer loan receivables may resume accruing 
interest. Payments received on non-accrual loans are allocated according to the same payment hierarchy methodology 
applied to loans that are accruing interest. When loan receivables are charged off, unpaid accrued interest and fees 
are reversed against the income line items in which they were originally recorded in the consolidated statements of 
income. Charge-offs and recoveries of amounts which relate to capitalized interest on student loans are treated as 
principal charge-offs and recoveries, affecting the provision for loan losses rather than interest income. The Company 
considers uncollectible interest and fee revenues in assessing the adequacy of the allowance for loan losses. 


Interest income from loans individually evaluated for impairment, including loans accounted for as troubled debt 
restructurings, is accounted for in the same manner as other accruing loans. Cash collections on these loans are 
allocated according to the same payment hierarchy methodology applied to loans that are not in such programs. 


Discount and Interchange Revenue 


The Company earns discount revenue from fees charged to merchants with whom the Company has entered into 
card acceptance agreements primarily for processing credit card purchase transactions. The Company earns acquirer 
interchange revenue from merchant acquirers on all Discover Network, Diners Club and PULSE transactions made by 
credit and debit cardholders at merchants with whom merchant acquirers have entered into card acceptance 
agreements for processing payment card transactions. The Company pays issuer interchange to network partners who 
have entered into contractual arrangements to issue cards on the Company’s networks as compensation for risk and 
other operating costs. The discount revenue or acquirer interchange is recognized as revenue, net of any associated 
issuer interchange cost, at the time the transaction is captured. 


Customer Rewards 


The Company offers its customers various reward programs, including the Cashback Bonus reward program, 
pursuant to which the Company pays certain customers a reward equal to a percentage of their credit card purchase 
amounts based on the type and volume of the customer’s purchases. The liability for customer rewards, which is 
included in accrued expenses and other liabilities on the consolidated statements of financial condition, is recorded on 
an individual customer basis and is accumulated as qualified customers earn rewards through their ongoing credit card 
purchase activity or other defined actions. The Company recognizes customer rewards costs as a reduction of the 
related revenue, if any. In instances where a reward is not associated with a revenue-generating transaction, such as 
when a reward is given for opening an account, the reward cost is recorded as an operating expense. For the years 
ended December 31, 2017, 2016 and 2015, rewards costs amounted to $1.6 billion, $1.4 billion and $1.3 billion, 
respectively. The liability for customer rewards was $1.5 billion and $1.4 billion at December 31, 2017 and 2016, 
respectively, and is included in accrued expenses and other liabilities on the consolidated statements of financial 
condition. 
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Protection Products 


The Company earns revenue related to fees received for products or services that are ancillary to the Company’s 
credit card and personal loans to its customers, including payment protection products and identity theft protection 
services. The amount of revenue recorded is based on the terms of the agreements and contracts with the third parties 
that provide these services. The Company recognizes this income over the customer agreement or contract period as 
earned. 


Transaction Processing Revenue 


Transaction processing revenue represents fees charged to financial institutions and merchant acquirers/ 
processors for processing ATM and debit POS transactions over the PULSE network and is recognized at the time the 
transactions are processed. Transaction processing revenue also includes network participant revenue earned by PULSE 
related to fees charged for maintenance, support, information processing and other services provided to financial 
institutions, processors and other participants in the PULSE network. These revenues are recognized in the period that 
the related transactions occur or services are rendered. 


Royalty and Licensee Revenue 


The Company earns revenue from licensing fees for granting the right to use the Diners Club brand and 
processing fees for providing various services to Diners Club licensees, which are referred to together as royalty and 
licensee revenue. Royalty revenue is recognized in the period that the cardholder volume used to calculate the royalty 
fee is generated. Processing fees are recognized in the month that the services are provided. Royalty and licensee 
revenue is included in other income on the consolidated statements of income. 


Incentive Payments 


The Company makes certain incentive payments under contractual arrangements with financial institutions, Diners 
Club licensees, merchants, acquirers and certain other customers. These payments are generally classified as contra- 
revenue unless a specifically identifiable benefit is received by the Company in consideration for the payment and the 
fair value of such benefit can be reasonably estimated. If no such benefit is identified, then the entire payment is 
classified as contra-revenue and included in the consolidated statements of income in the line item where the related 
revenues are recorded. If the payment gives rise to an asset because it is expected to directly or indirectly contribute to 
future net cash inflows, it is deferred and recognized over the expected benefit period. The unamortized portion of the 
deferred incentive payments included in other assets on the consolidated statements of financial condition was $32 
million and $25 million at December 31, 2017 and 2016, respectively. 
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i Investments 


The Company’s investment securities consist of the following (dollars in millions): 


December 31, 


2017 2016 2015 
US. Treasury securities! oie § 672 $674 $1,273 
US. govertittientagendy securities:.c.i isis. ssscs saves tise cea cores dudes tbat senetasi ences snubcaccpeanueesscastouevsedeneactses — _— A9A 
States and political subdivisions of states .........ceseeeeeseesesesseseeeeseseesesecsesesenssessesetsesesseseeenseeentes 1 2 7 
Residential mortgage-backed securities - Agency?) oo... ssecsesssssssesesseseseeeeeeeseseseeneeeetseeeeneneaeeees 895 1,081 1,310 
Total investmient S@curities: ....:...sscesssceccessesscsesecovssoasesesoacecsicccncoececsccdseceusorencsnsansvecnscvenveue $ 1,568 $ 1,757 $ 3,084 


(1) Includes $48 million, $73 million and $7 million of U.S. Treasury securities pledged as swap collateral as of December 31, 2017, 2016 and 2015, respectively. 
(2) Consists of residential mortgage-backed securities issued by Fannie Mae, Freddie Mac and Ginnie Mae. 


The amortized cost, gross unrealized gains and losses, and fair value of available-for-sale and held-to-maturity 
investment securities are as follows (dollars in millions): 


Amortized Unecliced Unedliced 
Cost Gains Losses Fair Value 
At December 31, 2017 
Available-for-Sale Investment Securities"! 
WIS: Treasury SCUnIHES: «cats: acesssesstesaattsnchacadsatnsissscdstedandodietsdtesccbeaaduesteccede $ 675 $ — $ (3) $ 672 
Residential mortgage-backed securities - Agency .......c:ceceeeeeseeseseeteeeeees 728 1 (6) 723 
Total available-for-sale investment Securities .........cccccccccsesseseseteeseeteeees $ 1,403 $ 1 $ (9) $ 1,395 
Held-to-Maturity Investment Securities 
States and political subdivisions of states ........c.ccccsecsssssseessesetseetetetetsneteesees $ 1 $ — $ — $ 1 
Residential mortgage-backed securities - Agency?) oo... ceceeceseeeeseeseeeeeeees 172 1 (1) 172 
Total held-to-maturity investment securities .........cccccceceseseseseseseseseseseeeees $ 173 $ 1 $ (1) $ 173 
At December 31, 2016 
Available-for-Sale Investment Securities" 
WS. Treasury SOCUNINES: o.cj.s.vesecstaceecoestbdesetnarsecesaznessaveausetsapcneacstnieveesodeaes $ 676 $ — $ (2) $ 674 
Residential mortgage-backed securities - Agency .......sscscssseesseeteeseseeneeeees 934 2 (5) 931 
Total available-for-sale investment seCUritieS ..........cccccccccseseesesesesceseeseeee $ 1,610 $ 2 $ (7) $ 1,605 
Held-to-Maturity Investment Securities 
States and political subdivisions of states ........cccccccccesssssessssseteteteteteteneneeees 2 — — 2 
Residential mortgage-backed securities - Agency”) 0... ceceesesseeeteseseeneteees 150 1 (1) 150 
Total held-to-maturity investment securities ...........cccsceceseseseseseseseseseeeetees $ 152 $ 1 $ (1) $ 152 


(1) Available-for-sale investment securities are reported at fair value. 
(2) Held-to-maturity investment securities are reported at amortized cost. 


(3) Amounts represent residential mortgage-backed securities that were classified as held-to-maturity as they were entered into as a part of the Company's community 
reinvestment initiatives. 
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The following table provides information about investment securities with aggregate gross unrealized losses and 
the length of time that individual investment securities have been in a continuous unrealized loss position (dollars in 
millions): 


Ruidbeeck Less than 12 months More than 12 months 
Securities in a Fair Unrealized Fair Unrealized 
Loss Position Value Losses Value Losses 
December 31, 2017 
Available-for-Sale Investment Securities 
U.S. Treasury SCCUTITES 2.0... cee eeceeressereeeneeneeeseeeeeeateneees 1 $ — $ — $ 672 $ (3) 
Residential mortgage-backed securities - Agency ............++ 27 $ A457 $ (3) $ 132 $ (3) 
Held-to-Maturity Investment Securities 
Residential mortgage-backed securities - Agency ............5 45 $ 56 $ — $ 38 $ (1) 
December 31, 2016 
Available-for-Sale Investment Securities 
UES. Treasury SECUnINES:icscisecsuseversecsesceeonesienstataaeseomeceioas 1 $ 674 $ (2) $ — $ _ 
Residential mortgage-backed securities - Agency ..........4. 19 $ 586 $ (5) $ — $ — 
Held-to-Maturity Investment Securities 
Residential mortgage-backed securities - Agency .............+ 31 $ 61 $ (1) $ ==. ¢ — 


There were no losses related to other-than-temporary impairments during the years ended December 31, 2017, 
2016 and 2015. 


The following table provides information about proceeds from sales, recognized gains and losses and net 
unrealized gains and losses on available-for-sale securities (dollars in millions): 


For the Years Ended December 31, 


2017 2016 2015 
Proceeds from the sales of available-for-sale investment securities ...........ccccccecesecseseseseseseseeeees $ — §$ — $ 899 
Gains on sales of available-for-sale investment S@CUFtiI©S ........c.cccccceseeesceesecesccesectsceeseetseensecstees $ — $ — $ 8 
Net unrealized losses recorded in OCI, before-tax .... $ (3) $ (4) $ (37) 
Net unrealized losses recorded in OCI, after-tax .....cccccccccsccscsssesecscsesscscseecscseseescseeeesseseeeeaeses $ (2) $ (3) $ (23) 
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Maturities and weighted-average yields of available-for-sale debt securities and held-to-maturity debt securities 
are provided in the tables below (dollars in millions): 


After One After Five 
One Year Year Years 
or Through Through After Ten 
Less Five Years Ten Years Years Total 
At December 31, 2017 
Available-for-Sale—Amortized Cost 
U.S. Treasury SCUTITES 2.0.0... ceeeeeseeteeeeeneeseeeeeeeeeeteteneee $ 675 $ — $ — $ — $ 675 
Residential mortgage-backed securities - Agency!" ............ — 88 537 103 728 
Total available-for-sale investment securities ...............-. $ 675 $ 88 $ 537 $ 103. $ 1,403 
Held-to-Maturity—Amortized Cost 
State and political subdivisions of states .........:ccccceeeeees $ = 7-5 — $ — $ 1 $ 1 
Residential mortgage-backed securities - Agency")... — — — 172 172 
Total held-to-maturity investment securities ............ $ — §$ — $ — $ 173 $ 173 
Available-for-Sale—Fair Values 
U.S. Treasury SCCUTITES ........cceeeseeseeeeeeeeneeeeeeseeeeteeteneees $ 672 $ — $ — $ — $ 672 
Residential mortgage-backed securities - Agency!) ............ _ 87 533 103 723 
Total available-for-sale investment securities .............0... $ 672 $ 87 $ 533 $ 103. $ 1,395 
Held-to-Maturity—Fair Values 
State and political subdivisions of states .........:ccccceeeeeees $ — $ =. ¢ — $ 1 $ 1 
Residential mortgage-backed securities - Agency!" ............ — — _ 172 172 
Total held-to-maturity investment securities .............000 S <= $ — $ — $ 173 $ 173 
(1) Maturities of residential mortgage-backed securities are reflective of the contractual maturities of the investment. 
After One After Five 
One Year Year Years 
or Through Through After Ten 
Less Five Years Ten Years Years Total 
At December 31, 2017 
Available-for-Sale—Weighted-Average Yields") 
U.S Treasury SeCUrities 2.0.0... cesses csseseseseeeeneeseteenteas 0.91% —% —% —% 0.91% 
Residential mortgage-backed securities - Agency ............5. —% 1.28% 1.92% 2.50% 1.92% 
Total available-for-sale investment securities .............0. 0.91% 1.28% 1.92% 2.50% 1.44% 
Held-to-Maturity—Weighted-Average Yields 
State and political subdivisions of states .........ccseeeeeeeeees —% —% —% 5.45% 5.45% 
Residential mortgage-backed securities ........ssceceseseeeeeeee —% —% 6.08% 2.72% 2.72% 
Total held-to-maturity investment securities .........:.1e —% —% 6.08% 2.73% 2.73% 


(1) The weighted-average yield for available-for-sale investment securities is calculated based on the amortized cost. 
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The following table presents interest on investment securities (dollars in millions): 
For the Years Ended December 31, 


2017 2016 2015 
Taxable interest .........cccccecccecccesscesecescceseceseceseceaecesecesecesscesscescesseesceasectsectrecttectueetseenseensersaee $ 27 $ 38 $ A9 
Tax-exempt interest: .sei..0sce5 saci lecassacasVareceetass Avie. deeadsana ds consnestesetidecdacassatidse dares ceteetieansesaies chess _— — _ 


Total income from investment S@CUFITES ..........cccccececesceesecesceesecesecerecerecerecessesseeesecereeesevereesses $ 27 $ 38 $ 49 


Other Investments 


As a part of the Company's community reinvestment initiatives, the Company has made equity investments in 
certain limited partnerships and limited liability companies that finance the construction and rehabilitation of affordable 
rental housing, as well as stimulate economic development in low to moderate income communities. These investments 
are accounted for using the equity method of accounting and are recorded within other assets. The related commitment 
for future investments is recorded in accrued expenses and other liabilities within the consolidated statements of 
financial condition. The portion of each investment’s operating results allocable to the Company is recorded in other 
expense within the consolidated statements of income. The Company reduces the carrying value of the investments by 
recognizing any amounts that are in excess of future net tax benefits in other expense. As of December 31, 2017, such 
adjustments resulting from tax reform were recorded to income tax expense. See Note 15: Income Taxes for more 
information. The Company earns a return primarily through the receipt of tax credits allocated to the affordable 
housing projects and the community revitalization projects. These investments are not consolidated as the Company 
does not have a controlling financial interest in the entities. As of December 31, 2017 and 2016, the Company had 
outstanding investments in these entities of $297 million and $326 million, respectively, and related contingent liabilities 
of $66 million and $64 million, respectively. Of the above outstanding equity investments, the Company had $288 
million and $270 million of investments related to affordable housing projects, which had $66 million and $64 million 
related contingent liabilities as of December 31, 2017 and 2016, respectively. 


4. Loan Receivables 
The Company has three loan portfolio segments: credit card loans, other loans and PCI student loans. 


The Company's classes of receivables within the three portfolio segments are depicted in the table below (dollars 
in millions): 


December 31, 
2017 2016 
Loan receivables 
Crediticard lochs!) cca. wisest, Messe essnterstt. eeca head ene iah ndseiadls Mtoe EAs ree eae $ 67,291 $ 61,522 
Other loans 
7 374 6,481 
7,076 6,393 
423 274 
14,873 13,148 
2,084 2,584 
84,248 77 254 
Allowanee:for loan losses” 2c... snc ai.d sxvactavsccesen a Secale babs dete dentainbdedvn dees dtenn cerned sewed kerio eee ae (2,621) (2,167) 
Net loan: receivablese csi.:sciccseesscccasleeetianscinel shoes asvedesuab dlecdavianed el auaaplvieiis ae boats dlesavacsduieesssasvibovests $ 81,627 $ 75,087 


(1) | Amounts include $21.2 billion and $20.8 billion underlying investors’ interest in trust debt at December 31, 2017 and 2016, respectively, and $9.9 billion and 
$10.8 billion in seller’s interest at December 31, 2017 and 2016, respectively. 

(2) Amounts include $0.8 billion and $1.4 billion of loans pledged as collateral against the notes issued from the SLC securitization trusts at December 31, 2017 and 
2016, respectively. See Note 5: Credit Card and Student Loan Securitization Activities. 
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Credit Quality Indicators 


The Company regularly reviews its collection experience (including delinquencies and net charge-offs) in 
determining its allowance for loan losses. 


Information related to the delinquent and non-accruing loans in the Company’s loan portfolio is shown below by 
each class of loan receivables except for PCI student loans, which is shown under the heading “— Purchased Credit- 
Impaired Loans” (dollars in millions): 


ie Daye 
90 or Delinquent 
30-89 Days More Days Total Past and Total 

Delinquent Delinquent Due Accruing Non-accruing") 

At December 31, 2017 
Credit:card logins?! 3 oie. sess: cscedceiseteadiiie dinethanebes acseebes $ 781 $ 751 $ 1,532 $ 693 $ 203 

Other loans 

Personal loans!) ooo... .cceccccsecscseseseescseecseseecseseseeseseseees 73 30 103 28 10 
Private student loans (excluding PCI) ..........ccceeeeeeeees 134 33 167 33 2 
Oe? & oited eat coe aioeh enenie: 3 1 A _ 18 
Total other loans (excluding PCI) 210, —___ ae OTA ~ ge 30 
Total loan receivables (excluding PCI) $ OO $ BIS. $1,806 $._ 75h $ 233 

At December 31, 2016 
Credit card loans!2) ooo. cccecceccscessescscescscsceseeeseceseesveceeees $ 655 $ 597 $ 1,252 $ 544 $ 189 

Other loans 

Personal loans!) 7. .cciscssseseasscadedeaictsttleastasts aateaticd eves 55 19 74 18 8 
Private student loans (excluding PCI) ...........cceeeeeeee 106 35 141 35 — 
OMG” P.isstaaies sie aviceisrsdelstases ssid dessiaddstatsianiseceosi 1 1 2 — 19 
Total other loans (excluding PCI) ........c:ccccccceseeeeees 162 55 217 53 27 
Total loan receivables (excluding PCI) ............c000 $ 817 $ 652 $ 1,469 $ 597 $ 216 


(1) The Company estimates that the gross interest income that would have been recorded in accordance with the original terms of non-accruing credit card loans was 
$35 million, $31 million and $30 million for the years ended December 31, 2017, 2016 and 2015, respectively. The Company does not separately track the 
amount of gross interest income that would have been recorded in accordance with the original terms of loans. This amount was estimated based on customers’ 
current balances and most recent interest rates. 

(2) Credit card loans that are 90 or more days delinquent and accruing interest include $72 million and $58 million of loans accounted for as troubled debt 
restructurings at December 31, 2017 and 2016, respectively. 

(3) Personal loans that are 90 or more days delinquent and accruing interest include $5 million and $2 million of loans accounted for as troubled debt restructurings at 
both December 31, 2017 and 20146, respectively. 

(4) Private student loans that are 90 or more days delinquent and accruing interest include $5 million and $3 million of loans accounted for as troubled debt 
restructurings at December 31, 2017 and 2016. 
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Information related to the net charge-offs in the Company’s loan portfolio is shown below by each class of loan 
receivables except for PCI student loans, which is shown under the heading “— Purchased Credit-Impaired 
Loans” (dollars in millions): 


For the Years Ended December 31, 


2017 2016 2015 
Net Net Net Net Net let 
Charge- Charge-off © Charge-  Charge-off | Charge- — Charge-off 
offs Rate”) offs Rate" of Rate") 
Credit card loans .....c.cceecesesessseseseseseseseseseseseseenseeeeneneneees $ 1,802 2.91% $ 1,343 2.34% $ 1,220 2.22% 
Other loans 
Personal loans::.:ieiiivsxenistheseeseratererai di trsinsscanscdaneve 231 3.30% 151 2.55% 112 2.15% 
Private student loans (excluding PCI) 83 1.21% 67 1.10% 56 1.07% 
OMG 2. i2g citi ee ete ne eee lee 3 0.75% _— —% 1 0.79% 
Total Others: sous Seeder dvviesdnstenieaseane 317 2.24% 218 1.78% 169 1.57% 
Net charge-offs (excluding PCI) .......:cccccseceeseeseesees $ 2,119 2.78% $ 1,561 2.24% $ 1,389 2.12% 
Net charge-offs (including PCI) ........c.cccccccsescesseseees $ 2,119 2.70% $ 1,561 2.16% $ 1,389 2.01% 


(1) Net charge-off rate represents net charge-off dollars (annualized) divided by average loans for the reporting period. 


As part of credit risk management activities, on an ongoing basis the Company reviews information related to the 
performance of a customer's account with the Company as well as information from credit bureaus, such as FICO or 
other credit scores, relating to the customer's broader credit performance. FICO scores are generally obtained at 
origination of the account and are refreshed monthly or quarterly thereafter to assist in predicting customer 
behavior. Historically, the Company has noted that a significant portion of delinquent accounts have FICO scores below 
660. 


The following table provides the most recent FICO scores available for the Company’s customers as a percentage 
of each class of loan receivables: 


Credit Risk Profile by FICO 


Score 
lien seen 
vi 

At December 31, 2017 
Credit cardilodns: cstisu2svetivcendeigtese aiaedteapecsues ees secioeere ie Nie Bishan tence eats aetna ess tape leeks 82% 18% 
PersericlSGS: SesstesecsesuAedse cs cneceyet ch tut ssevsdveagtrceesess asad lsh asda nes caveats Vda odeea toca pti asthe fcekd dentenes Ceusiedn rac otteveton 95% 5% 
Private student loans (excluding PCI) ) o.e.ceececcccsccssesesesesesesesesesesesesesesenesesesecscscscscssseseacsescseaeseneneseesneneceesceeseseeees 95% 5% 
At December 31, 2016 
CheditGand IOGMS. cisysctvesssetits cts ctvsiter se aeccseieesiecitesal auenert atest satenteacies ters ee oni aeaan a. aaa 82% 18% 
PEPSOMGI GCS es «cay cecess scree Geseeteuesctstes cada o cco cecierenodeusa scsi Sosa cous coda ansn estes ic ieovcntoie cues Giese in ysis Btenteaeccsnees 96% A% 
Private student loans (excluding PCI)" o.e.ceececccscseseseseseseseseseseseseseseseneneseseseecsescscsesesescacscsesenenenenensnsecseseeeseeeeees 95% 5% 


(1) PCI loans are discussed under the heading “— Purchased Credit-Impaired Loans.” 


For private student loans, additional credit risk management activities include monitoring the amount of loans in 
forbearance. Forbearance allows borrowers experiencing temporary financial difficulties and willing to make payments 
the ability to temporarily suspend payments. Eligible borrowers have a lifetime cap on forbearance of 12 months. At 
December 31, 2017 and 2016, there were $29 million and $19 million, respectively, of private student loans, including 
i in forbearance, respectively, representing 0.5% and 0.3%, respectively of total student loans in repayment and 
orbearance. 
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Allowance for Loan Losses 


The following tables provide changes in the Company’s allowance for loan losses for the periods presented 
(dollars in millions): 


For the Year Ended December 31, 2017 


Personal Student 
Credit Card Loans Loans!) Other Total 

Balance at beginning of period ........cccccceceseseseseseseseteteteteens $ 1,790 $ 200 $ 158 $ 19 $ 2,167 
Additions 

Provision for loan losses ........cccccecsssscseseseeseseeeseseseeseessees 2,159 332 93 (5) 2,579 
Deductions 

Charge-Otts: 2.ccc.celetesethetteedstiets aera aanceuviereceteeaeiveies te eke (2,263) (258) (94) (3) (2,618) 

RECOVENICS ds5.cvese fase cecauyaceasscust seca ceeevn cs Cones dare edee aancaess 


Net charge-offs 
Other?! 


For the Year Ended December 31, 2016 


Personal Student 
Credit Card Loans Loans!" Other Total 

Balance at beginning of period ........cccceeceseseseseseteteteteteteees $ 1,554 $ 155 $ 143. $ 17 $ 1,869 
Additions 

Provision for loan losses ..........:seccesessesessesseseaeesseseseestenees 1,579 196 82 2 1,859 
Deductions 

Chargerotts:..:.02.52sc.tbieilieeicatesschanendienblelenihtdeesedee (1,786) (172) (76) —_ (2,034) 

Recoveries 


Net:charge-olfs csas.sissccsocsstuetiieatteiitadavetienterscvaens tes 


Balance at end of period 


For the Year Ended December 31, 2015 


Personal Student 
Credit Card Loans Loans'") Other Total 
Balance at beginning of period ........cccccccccessssssesssetseeeeeeees $ 1,474 $ 120 $ 135 $ 17 $ 1,746 
Additions 
Provision for loan losses .........ccccecesseseseessecesvecesceseesvseerees 1,300 147 64 1 1,512 
Deductions 
Cheirge=Otts: ais ceisoieidaussiacsiarisetease.crtassvacebvviseseesalsoldornecls (1,660) (129) (65) (1) (1,855) 
RECOVERIES! ccsdecsczeieeSbevcads Sel. Wedeeedesteavenehcnvetecastonevsadeenes te 440 17 9 _ 466 
Net charge-offs .......ccccccccsesesesssesessessssssessescssscsceceees (1,220) (112) (56) (1) (1,389) 
Balance at end of period .........ccececcsesesesesesesesesetetsteteteenees $ 1,554 $ 155 $ 143 $ 17 $ 1,869 


(1) Includes both PCI and non-PCl private student loans. 
(2) Net change in reserves on PCI pools having no remaining non-accretable difference. 


-105- 


Net charge-offs of principal are recorded against the allowance for loan losses, as shown in the preceding table. 
Information regarding net charge-offs of interest and fee revenues on credit card and other loans is as follows (dollars 
in millions): 


For the Years Ended December 31, 


2017 2016 2015 
Interest and fees accrued subsequently charged off, net of recoveries (recorded as a reduction of 
IPSN EST INCOME) 260503 casbeckcssstoescstenescadssdides anand uavedbeya sites uattsiedeecsssdevidve eheucsieversivesiyhvec’ $ 353 $ 275 $ 278 
Fees accrued subsequently charged off, net of recoveries 
(recorded as a reduction to other income) ........ccccecceccesscescescescescesecseesecesceseesevseceensceseesseseeate $ 89 $ 69 $ 71 


The following tables provide additional detail of the Company’s allowance for loan losses and recorded 
investment in its loan portfolio by impairment methodology (dollars in millions): 


Credit Personal Student Other 
Card Loans Loans!) Loans Total 
At December 31, 2017 
Allowance for loans evaluated for impairment as 
Collectively evaluated for impairment in accordance with ASC 450-20... $ 1,921 $ 269 §$ 112 $ 4 $ 2,306 
Evaluated for impairment in accordance with ASC 310-10-35)9) 226 32 21 7 286 
Acquired with deteriorated credit quality, evaluated in accordance with 
PSG SI O2 3 Ob cs sete iscudnzus tien nectaeeutanssauaseundisat Sexe Gunso dhapaciaas cure cdxtaguiekshecte — _— 29 _— 29 
Total allowance for loan losses ..........cccceccsseseseseecesesssceseecscesesesseseseas $ 2,147 $ 301 $ 162 $ 11 $ 2,621 


Recorded investment in loans evaluated for impairment as 


Collectively evaluated for impairment in accordance with ASC 450-20 ..... $ 65,975 $ 7,263 $ 6,939 $ 370 $ 80,547 


Evaluated for impairment in accordance with ASC 310-10-35)9) 1,316 111 137 53 1,617 
Acquired with deteriorated credit quality, evaluated in accordance with 
ASG SUOF30: sei ccicadesvecssacdenebiaceicicsscaabsaeteanstarsavacsbobdoestas.cveausarevdecscasave _ _ 2,084 _ 2,084 
Total recorded investment ..........cccccecccecscesseeecesecesseesseeseeesseesseesenseens $ 67,291 $ 7,374 $ 9160 $ 423. $ 84,248 
At December 31, 2016 
Allowance for loans evaluated for impairment as 
Collectively evaluated for impairment in accordance with ASC 450-20 .... $ 1,623 $ 179 $ 105 $ 3 $ 1,910 
Evaluated for impairment in accordance with ASC 310-10-35(79) 0... 167 21 18 16 222 
Acquired with deteriorated credit quality, evaluated in accordance with 
ASG: SIO SO ert cos aaa veseecesevaves (ernsiacues labvinevectsbésaveteutseetoneddedactateases _ _— 35 _— 35 
Total allowance for loan losses .......ccccccccesssesecesscesecesscesecesscesserrecseens $ 1,790 $ 200 $ 158 $ 19 $ 2,167 


Recorded investment in loans evaluated for impairment as 
Collectively evaluated for impairment in accordance with ASC 450-20 ..... $ 60,437 $ 6400 $ 6,307 $ 219 $ 73,363 
Evaluated for impairment in accordance with ASC 310-10-35(9) 0... 1,085 81 86 55 1,307 


Acquired with deteriorated credit quality, evaluated in accordance with 
ASG S10230) csctcvinnssaesesvecsseses 2,584 2,584 


Total recorded investment 


(1) Includes both PCI and non-PCl private student loans. 

(2) Loan receivables evaluated for impairment in accordance with Accounting Standards Codification (“ASC”) 310-10-35 include credit card loans, personal loans and 
student loans collectively evaluated for impairment in accordance with ASC Subtopic 310-40, Receivables, which consists of modified loans accounted for as 
troubled debt restructurings. Other loans are individually evaluated for impairment and generally do not represent troubled debt restructurings. 

(3) The unpaid principal balance of credit card loans was $1.1 billion and $0.9 billion at December 31, 2017 and 2016 respectively. The unpaid principal balance of 
personal loans was $109 million and $79 million at December 31, 2017 and 2016, respectively. The unpaid principal balance of student loans was $135 million 
and $84 million at December 31, 2017 and 2016, respectively. All loans accounted for as troubled debt restructurings have a related allowance for loan losses. 
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Troubled Debt Restructurings 


The Company has internal loan modification programs that provide relief to credit card, personal loan and 
student loan borrowers who may be experiencing financial hardship. The Company continually evaluates new 
programs to determine which of them meet the definition of a troubled debt restructuring. The internal loan modification 
programs include both temporary and permanent programs which vary by product. External loan modification 
programs are also available for credit card and personal loans. Temporary and permanent modifications on credit card 
and personal loans, as well as temporary modifications on student loans and certain grants of student loan 
forbearance, result in the loans being considered individually impaired. In addition, loans that defaulted or graduated 
from modification programs or forbearance are considered to be individually impaired. 


For credit card customers, the Company offers temporary hardship programs consisting of an interest rate 
reduction and in some cases a reduced minimum payment, both lasting for a period no longer than 12 months. The 
permanent workout program involves changing the structure of the loan to a fixed payment loan with a maturity no 
longer than 60 months and reducing the interest rate on the loan. The permanent modification program does not 
normally provide for the forgiveness of unpaid principal, but may allow for the reversal of certain unpaid interest or fee 
assessments. The Company also makes permanent loan modifications for customers who request financial assistance 
through external sources, such as a consumer credit counseling agency program. These loans typically receive a 
reduced interest rate but continue to be subject to the original minimum payment terms and do not normally include 
waiver of unpaid principal, interest or fees. Modified credit card loans that are deemed to meet the definition of 
troubled debt restructurings include loans in both temporary and permanent programs. 


For personal loan customers, in certain situations the Company offers various payment programs, including 
temporary and permanent programs. The temporary programs normally consist of a reduction of the minimum payment 
for a period of no longer than 12 months with the option of a final balloon payment required at the end of the loan term 
or an extension of the maturity date with the total term not exceeding nine years. Further, in certain circumstances the 
interest rate on the loan is reduced. The permanent program involves changing the terms of the loan in order to pay off 
the outstanding balance over a longer term and also in certain circumstances reducing the interest rate on the loan. 
Similar to the temporary programs, the total term may not exceed nine years. The Company also allows permanent 
loan modifications for customers who request financial assistance through external sources, similar to the credit card 
customers discussed above. Payments are modified based on the new terms agreed upon with the credit counseling 
agency. Personal loans included in temporary and permanent programs are accounted for as troubled debt 
restructurings. 


To assist student loan borrowers who are experiencing temporary financial difficulties but are willing to resume 
making payments, the Company may offer hardship forbearance or programs that include payment deferral, temporary 
payment reduction, temporary interest rate reduction or extended terms. A modified loan typically meets the definition 
of a troubled debt restructuring based on the cumulative length of the concession period and an evaluation of the credit 
quality of the borrower based on FICO scores. Prior to the third quarter of 2016, only a second forbearance when the 
borrower was 30 days or greater delinquent was considered a troubled debt restructuring. The balance of student loans 
being accounted for as troubled debt restructurings has increased since then, although it has not led to significant 
changes in the balance of the overall allowance for loan losses. 


The Company monitors borrower performance after using payment programs or forbearance and the Company 
believes the programs help to prevent defaults and are useful in assisting customers experiencing financial difficulties. 
The Company plans to continue to use payment programs and forbearance and, as a result, expects to have additional 
loans classified as troubled debt restructurings in the future. 
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Additional information about modified loans classified as troubled debt restructurings is shown below (dollars in 


millions): 
Gross interest 
Interest income income that 
Average recognized would have 
recorded during period —_ been recorded 
investment in loans were with original 
loans impaired") terms") 
For the Year Ended December 31, 2017 
Credit card loans!) oo. ..eeccssescseccessscescesceconceosccsscesscsencencesesceneecescescesesseneesescesseeeanenscenaees $ 1,159 $ 107 $ 86 
Personal loGins: -sicscisieaccoesnvessensiicas secwncsiseouves Weacnsdeavoncetaesvdue cobssseva van deuuesaesslves cdreelauslsesvedee $ 94 $ 10 $ 4 
Private’stident loans) 2 scsi ves si cescieeveyes dre. bee edigleeiehy har ieddlassetieteitbablea Uh ielnceuands $ 113. $ 8 $ — 
For the Year Ended December 31, 2016 
Grech CCl |OCIAS a cece alec coteote seen cut Beane ere A cack oct sav eae cd toe Fad Fase ee $ 1,035 $ 88 $ 77 
Parsonell loans. :si0530scsscazescPedscerenasunssietuasdQaasesveaeiaiespateaieia vesisa lov acosaovaceelehutatacseadees $ 73 $ 8 $ 3 
Private'student logins) seccsesevserestdhinivgenvesncis eats navloiurcces hesteduseareveds Gastaniavcuvesteraueedeiaass $ 63 A $ — 
For the Year Ended December 31, 2015 
Credit card loans!) ... . $ 1,018 $ 82 $ 75 
Personal loans .......ecccecscesecesscesecesscesscesscesscesscesscesscescesccscesevstecesectseetseveseeeseceseetsevsteeete $ 62 $ 7 $ 2 
Private student loans ......ccccceccssssessecescesscescesceccesesceesaceassesacsaceesaccesesvassecessassaseesreaseaseees $ A3 3 N/A 


(1) 


(2) 


(3) 


(4) 


The Company does not separately track interest income on loans in modification programs. Amounts shown are estimated by applying an average interest rate to the 
average loans in the various modification programs. 

The Company does not separately track the amount of additional gross interest income that would have been recorded if the loans in modification programs had not 
been restructured and interest had instead been recorded in accordance with the original terms. Amounts shown are estimated by applying the difference between 
the average interest rate earned on non-impaired loans and the average interest rate earned on loans in the modification programs to the average loans in the 
modification programs. 

Includes credit card loans that were modified in troubled debt restructurings, but are no longer enrolled in a troubled debt restructuring program due to 
noncompliance with the terms of the modification or due to successful completion of a program after which charging privileges may be reinstated based on customer- 
level evaluation. The average balance of credit card loans that were no longer enrolled in a troubled debt restructuring program was $339 million, $282 million and 
$261 million, respectively, for the years ended December 31, 2017, 2016 and 2015. 

As a result of the updates implemented in the third quarter of 2016, some student loans accounted for as troubled debt restructurings have additional gross income 
that would have been recorded if the loans in modification programs had not been restructured and interest had instead been recorded in accordance with the 
original terms. For the years ended December 31, 2017 and 2016, the gross income that would have been recorded with original terms for student loans in 
modification program was not material. 


In order to evaluate the primary financial effects that resulted from credit card loans entering into a loan 


modification program during the years ended December 31, 2017, 2016 and 2015, the Company quantified the 
amount by which interest and fees were reduced during the periods. During the years ended December 31, 2017, 
2016 and 2015, the Company forgave approximately $40 million, $34 million and $44 million, respectively, of interest 
and fees as a result of accounts entering into a credit card loan modification program. 


The following table provides information on loans that entered a loan modification program during the period 


(dollars in millions): 


For the Years Ended December 31, 


2017 2016 2015 
Number of Number of Number of 
Accounts Balances Accounts Balances Accounts Balances 


Accounts that entered a loan modification program during 


the period 
Credit card loans 776 95,881 $ 565 83,479 $ A93 
Personal loans ........ccccesccessceeseesscessccsscesecsseeescetsesereenteeete 82 4,606 $ 52 4,243 $ 50 
Private student loans .........ccccccccssesceseeseesscesceseeseeseesenseeree 3,942 §$ 69 2,792 $ 49 1,362 $ 20 
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The following table presents the carrying value of loans that experienced a payment default during the period 
that had been modified in a troubled debt restructuring during the 15 months preceding the end of each period (dollars 
in millions): 


For the Years Ended December 31, 


2017 2016 2015 

Aggregated Aggregated Aggregated 
Outstanding Outstanding Outstanding 

Number Balances Number Balances Number Balances 

of Upon of Upon of Upon 
Accounts Default Accounts Default Accounts Default 
Troubled debt restructurings that subsequently defaulted 

Credit card loans! 2) ooo ei ceecccesecesccesceuseeesecsscenseceeeeeseees 34,210 $ 183 23,388 $ 123 18,299 $ 96 
Personal loans?) ......ccecscccscecsecesceeseesceeseceseessecaseceseveneeets 1,915 $ 25 940 $ 11 644 §$ 7 
Private student loans'?) ........cccecccceeseeesceeseeeseeeseceseeeseenseeess 939 $ 16 777 $ 12 1,103 $ 16 


(1) Terms revert back to the pre-modification terms for customers who default from a temporary program and charging privileges remain revoked in most cases. 
(2) For credit card loans and personal loans, a customer defaults from a modification program after two consecutive missed payments. The outstanding balance upon 
default is generally the loan balance at the end of the month prior to default. 


(3) For student loans, defaults have been defined as loans that are 60 or more days delinquent. The outstanding balance upon default is generally the loan balance at 
the end of the month prior to default. 


Of the account balances that defaulted as shown above for the years ended December 31, 2017, 2016 and 
2015, approximately 37%, 37% and 40%, respectively, of the total balances were charged off at the end of the month 
in which they defaulted. For accounts that have defaulted from a loan modification program and have not been 
subsequently charged off, the balances are included in the allowance for loan losses analysis discussed above under 
“— Allowance for Loan Losses.” 


Purchased Credit-Impaired Loans 


Purchased loans with evidence of credit deterioration since origination for which it is probable that not all 
contractually required payments will be collected are considered impaired at acquisition and are reported as PCI loans. 
The private student loans acquired in the SLC transaction as well as the additional acquired private student loan 
portfolio comprise the Company's only PCI loans at December 31, 2017 and 2016. Total PCI student loans had an 
outstanding balance of $2.2 billion and $2.7 billion, including accrued interest, and a related carrying amount of $2.1 
billion and $2.6 billion, as of December 31, 2017 and 2016, respectively. 


The following table provides changes in accretable yield for the acquired loans during each period (dollars in 
millions): 


For the Years Ended December 31, 


2017 2016 2015 
Balance at beginning of period aihe'a bslas GN vation dada coe aaeeted cucaiie oid d ave ixaetersacawie lek ateabecasswenwadteraededsas $ 796 $ 965 $ 1,341 
Accretion into: interest inCOM: .veisi.scs.0css0sessaveevessacouidcsaasiesandecdvdacsatisiaesceautiedudnasestsbevsileesbees (159) (185) (220) 
Other changes in expected cash FlOWS ........csscsesesssssessesesesesseeesesesesneacecsesesnsneacensesnseatateeeees 32 16 (156) 
Balanice- at endiof period | .isc..csccscscssetecettesscdecavanedstenddasacsueatsarnaccevescaneacadensnaederausesssuevisscesaanaees $ 669 $ 796 $ 965 


Periodically the Company updates the estimate of cash flows expected to be collected based on management's 
latest expectations of future credit losses, borrower prepayments and certain other assumptions that affect cash flows. 
No provision expense was recorded during the years ended December 31, 2017 and 2016. During the year ended 
December 31, 2015, the Company recorded $8 million of provision expense due to higher expected losses on its pools. 
The allowance for PCI loan losses at December 31, 2017 and 2016 was $29 million and $35 million, respectively with 
the decrease driven by reserve changes on PCI pools having no remaining non-accretable difference. For the years 
ended December 31, 2017 and 2016, increase in accretable yield was primarily driven by increases in the rates on 
variable loans. For the year ended December 31, 2015, the changes to the expected cash flow assumptions resulted in 
a decrease in accretable yield due primarily to changes in expected future prepayments based on model updates and 
assumptions changes as well as actual borrower prepayments. Changes to accretable yield are recognized 
prospectively as an adjustment to yield over the remaining life of the pools. 
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At December 31, 2017, the 30 or more days delinquency and 90 or more days delinquency rates on PCI student 
loans (which include loans not yet in repayment) were 3.24% and 0.93%, respectively. At December 31, 2016, the 30 
or more days delinquency and 90 or more days delinquency rates on PCI student loans (which include loans not yet in 
repayment) were 2.88% and 0.87%, respectively. These rates include private student loans that are greater than 120 
days delinquent that are covered by an indemnification agreement or insurance arrangements through which the 
Company expects to recover a substantial portion of the loan. The net charge-off rate on PCI student loans for the years 
ended December 31, 2017, 2016 and 2015 was 0.71%, 0.52% and 0.55%, respectively. 


Geographical Distribution of Loans 


The Company originates credit card loans throughout the United States. The geographic distribution of the 
Company’s credit card loan receivables was as follows (dollars in millions): 


December 31, 
2017 2016 
$ % $ % 

GGLifORIG: ete opsecdeccacateasetoesacaeeicedesaeeese serie eect aoe eee $ 6,006 8.9% $ 5,317 8.6% 
WOKS Eo vsiectestcsns sacs octangeuntsccestr sits cocartcacenesionis nee sueno ears ens eeertears 5,664 8.4 5,156 8.4 
INGWAV ORG (20; Seccttvecntci essere titie Micipsastl eerissterssia uatesieetn lh ieste aes 4,701 7.0 4,295 7.0 
ot foo aS PR OE 4,262 6.3 3,793 6.2 
WINS sre, ccs cs ates te tecenis oie. fatedtey conn setaeatssste acne atet enero ee, 3,624 5.4 3,350 5.4 
PeransylWonih <..352). fee ies ashi adh adsa cats sa deleviven deat, Sena ease avo: 3,481 5.2 3,233 5:3 
ORIG’: cevcrihs avivesd Hid tga abd he sdeloravesta wird diva d le Geince es lobeivenss 2,838 4.2 2,646 43 
New Jersey” si seis eracpessisasctivsdvuseseehche eesti estanestsnapauau adder senaasatneedienasteeds 2,486 3.7 2,282 3.7 
GOO RGIG: eles dnatciishacacsbeeeas saddened sedeitasanaddetaetace doses teas nde Ah ceaeiaied ees es 1,967 2.9 1,793 2.9 
MIGHIQO wessssncnfedeactstrsatode vita stenn res orceiaant cei eehe ea dees 1,893 2.8 1,744 2.8 
Other States oo...cccccecccececescscesescssecescscsevscscscescscseescseasescstscsescsessesestesvseseeees 30,369 45.2 27,913 45.4 

Total creditcard lognis:...:.i:ihiscitnteledvtdviddatd Macnee onianiaiies $ 67,291 100.0% $ 61,522 100.0% 


The Company originates personal loans, student loans and other loans, and has PCI loans throughout the United 
States. The geographic distribution of personal, student, other and PCI loan receivables was as follows (dollars in 
millions): 


December 31, 
2017 2016 
$ % $ % 

NEW ORK aicelatact sinh oactsscaltelesdubeutes<bash dave ldoudisa nara cadtavasasutitaduans ecdulasitncess $ 1,838 10.8% $ 1,792 11.4% 
CIFOR & sacs cic deck dea slehee dh latest Sebeadudheien Podesta adh videechdesexDetdlsadesivtes bocestusves 1,579 9.3 1,420 90 
PehinsyIWONIG esc esesiitecncn A eateries neki at enacted catenins 1,183 7.0 1,128 7.2 
Wliticsise2.g2stnc.fvesssnse str Petcg2i2 geiseaste alata Sole boceshtue Sia: cttands Livtitneeteeeate A ees 1,048 6.2 961 6.1 
TOXGS! Socots Miietisviprioniescnletennrearavectenet eeematennaraenteanenwes 1,031 6.1 927 59 
INGW Jersey: sassissssccesctssssestesdsessseesunastescvensssessesensussvevsaconsscanassessebeasdonenseaeansoa 878 5.2 813 5.2 
FOTIA: asst bee seccau cosets aintaseasen ie eaceiaes ad iataanGelreeen aaa hema 766 A5 666 A.2 
OWI, sccesceca cd ies tet ote eset teed esac nest oats at categ ee ees See eae 673 4.0 637 4.0 
Maisscichtsetts: a5. siss. stuseceseldvanseyeccsddvsestssssenensssassabetneasuaba cuter atarsesrendhavacnens 579 3.4 568 3.6 
IMICHIGGIN <i. 3tetes coh een cpes aot cee ete tate tel N Stee cepa anieteceee, Na tteah hs tea es 555 3.3 542 3.4 
UCR sreste ce secds ee eevee a esedemteresnctnt eh ete tet aetatt tebe teceanteceentteeess 6,827 A0.2 6,278 40.0 

Total other loans (including PCI loans) ..........:.ccccecesseeseseeeseseseseseseseseseseeeeees $ 16,957 100.0% $ 15,732 100.0% 
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5. Credit Card and Student Loan Securitization Activities 


The Company’s securitizations are accounted for as secured borrowings and the trusts are treated as 
consolidated subsidiaries of the Company. For a description of the Company’s principles of consolidation with respect 
to VIEs, see Note 1: Background and Basis of Presentation for further information. 


Credit Card Securitization Activities 


The Company accesses the term asset securitization market through DCMT and DCENT. Credit card loan 
receivables are transferred into DCMT and beneficial interests in DCMT are transferred into DCENT. DCENT issues debt 
securities to investors that are reported in long-term borrowings. 


The DCENT debt structure consists of four classes of securities (DiscoverSeries Class A, B, C and D notes), with 
the most senior class generally receiving a triple-A rating. In order to issue senior, higher rated classes of notes, it is 
necessary to obtain the appropriate amount of credit enhancement, generally through the issuance of junior, lower 
rated or more highly subordinated classes of notes. The subordinated classes are held by wholly-owned subsidiaries of 
Discover Bank. The Company is exposed to credit-related risk of loss associated with trust assets as of the balance sheet 
date through the retention of these subordinated interests. The estimated probable incurred loss is included in the 
allowance for loan losses estimate. 


The Company’s retained interests in the assets of the trusts, consisting of investments in DCENT notes held by 
subsidiaries of Discover Bank, constitute intercompany positions which are eliminated in the preparation of the 
Company’s consolidated statements of financial condition. 


Upon transfer of credit card loan receivables to the trust, the receivables and certain cash flows derived from 
them become restricted for use in meeting obligations to the trusts’ creditors. Further, the transferred credit card loan 
receivables are owned by the trust and are not available to third-party creditors of the Company. The trusts have 
ownership of cash balances, the amounts of which are reported in restricted cash. With the exception of the seller’s 
interest in trust receivables, the Company's interests in trust assets are generally subordinate to the interests of third- 
party investors and, as such, may not be realized by the Company if needed to absorb deficiencies in cash flows that 
are allocated to the investors in the trusts’ debt. Apart from the restricted assets related to securitization activities, the 
investors and the securitization trusts have no recourse to the Company’s other assets or the Company’s general credit 
for a shortage in cash flows. 


The carrying values of these restricted assets, which are presented on the Company’s consolidated statements of 
financial condition as relating to securitization activities, are shown in the table below (dollars in millions): 


December 31, 
2017 2016 

Red a mae: «Dees es 
Investors’ interests held by third-party investors .........cccccssssesesssseeeeeseseseseseseseseseseseseseneneseseeesesceeseseseseseseseaeeenenes 16,025 15,625 
Investors’ interests held by wholly-owned subsidiaries of Discover Bank ........cccccccsssssssssssseseeeeeeeeeeenseseseseseseseeeeees 5,133 5,189 
Seller’s:imtenesti cass cxcenzcuhs videccatine cots ius cadyodtGsoceaanteesiccestoeadh outdvetederss Give Asis cies eoea Gada seh as Gus aac bts 9,861 10,812 

liSanimeceivables bec icsccsisalstags Ph alevivactacaesudsticiacessterevacisev ele cates Shasta seiecea tie ohio ena bade reaea es 31,019 31,626 
Allowance for loan losses allocated to securitized loan receivables oo... ce ccceeceseescescessesscsscsscescesescssessceasensens (998) (928) 

Net locnireceivables:sic.2.:sc.kss.-cp8.0cacenensyecdaucsxsusciiasodebascbadeacdssndsdes decd vaste qsemsiscabeoctsads toni adcads Metso 30,021 30,698 
OWS Nhe cs otac cessed te sarees cca hea ces suc eaessscieanatics vee d tes dese dace tascesnsoleo tes saat cune see oe sea enter sere tae Saatbeabae sn aeee eaeeeecys 5 4 

Carrying value of assets of consolidated variable interest entities ...........c.cccccesceeseseseseseseseseseseseseseseseneneeeneeseees $ 30,052 $ 30,725 


(1) The Company maintains its allowance for loan losses at an amount sufficient to absorb probable losses inherent in all loan receivables, which includes all loan 
receivables in the trusts. Therefore, credit risk associated with the transferred receivables is fully reflected on the Company’s balance sheet in accordance with GAAP. 


The debt securities issued by the consolidated trusts are subject to credit, payment and interest rate risks on the 
transferred credit card loan receivables. To protect investors in the securities, there are certain features or triggering 
events that could cause an early amortization of the debt securities, including triggers related to the impact of the 
performance of the trust receivables on the availability and adequacy of cash flows to meet contractual requirements. As 
of December 31, 2017, no economic or other early amortization events have occurred. 
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The Company continues to own and service the accounts that generate the loan receivables held by the trusts. 
Discover Bank receives servicing fees from the trusts based on a percentage of the monthly investor principal balance 
outstanding. Although the fee income to Discover Bank offsets the fee expense to the trusts and thus is eliminated in 
consolidation, failure to service the transferred loan receivables in accordance with contractual requirements could lead 
to a termination of the servicing rights and the loss of future servicing income, net of related expenses. 


Student Loan Securitization Activities 


Student loan trust receivables underlying third-party investors’ interests are recorded in PCI loans and the related 
debt issued by the trusts is reported in long-term borrowings. The assets of the trusts are restricted from being sold or 
pledged as collateral for other borrowings and the cash flows from these restricted assets may be used only to pay 
obligations of the trusts. With the exception of the trusts’ restricted assets, the trusts and investors have no recourse to 
the Company's other assets or the Company’s general credit for a shortage in cash flows. 


During 2017, one of the three trusts was dissolved after the debt was fully paid. The remaining loan balance and 
related allowance for loan losses were transferred to Discover Bank upon dissolution of the trust. Principal payments on 
the long-term secured borrowings are made as cash is collected on the underlying loans that are used as collateral on 
the secured borrowings. The Company does not have access to cash collected by the securitization trusts until cash is 
released in accordance with the trust indenture agreements. Similar to the credit card securitizations, the Company 
continues to own and service the accounts that generate the student loan receivables held by the trusts and receives 
servicing fees from the trusts based on either a percentage of the principal balance outstanding or a flat fee per 
borrower. Although the servicing fee income offsets the fee expense related to the trusts and thus is eliminated in 
consolidation, failure to service the transferred loan receivables in accordance with contractual requirements could lead 
to a termination of the servicing rights and the loss of future servicing income, net of related expenses. 


Under terms of all the trust arrangements, the Company has the option, but not the obligation, to provide 
financial support to the trusts, but has never provided such support. A substantial portion of the credit risk associated 
with the securitized loans has been transferred to third parties under private credit insurance or indemnification 
arrangements. 


The carrying values of these restricted assets, which are presented on the Company's consolidated statements of 
financial condition as relating to securitization activities, are shown in the table below (dollars in millions): 


December 31, 
2017 2016 
Rich Pika tinned ae |€U€*!€«CER RR (ED 
Student loanrreceivables!” ..f.c.cicctesesceteddvceehtns sistas ses sesdaaeseaneshebasass eaerirstssvaayseneisasesdseiteseader suas iisduceseeansvoneeeaenes 762 1,390 
Allowance for loan losses allocated to securitized loan receivables!) ooo... seeceeseseseeseeeteceseeneeeeseseeeeneeeaeeeeees — (27) 
Net student loan receivables ............ccccccscsssssscsseccccsessssesesseccsessescsessecesesssessesesescesesssecsensuccsesssessenenteacsseesaeseneaee 762 1,363 
Carrying value of assets of consolidated variable interest entities .............ccccececcceseseseseseseseseseseseseseeeseneeeeeeeeeees $ 817 $ 1,435 


(1) The Company maintains its allowance for loan losses on PCI loans sufficient to absorb probable decreases in cash flows that were previously expected. Therefore, 
credit risk associated with the transferred receivables is fully reflected on the Company’s balance sheet in accordance with GAAP. During 2017, the outstanding 
borrowings from one of the student loan trusts were extinguished. The remaining loans in the trust and related allowance for loan losses were transferred to Discover 
Bank. 
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6. Premises and Equipment 


A summary of premises and equipment, net is as follows (dollars in millions): 


December 31, 


2017 2016 

MECHA «cca sets ec sece vcs ceecochatts dda oe Cosbcsw cerca cn cu sasea ac cich recess Secs da icc sale detbencstuctpn thc a hay ast dessa oh Gadus Caos eateyrectvenita cen bane nanan $ 42 $ 42 
Buildings and improvements ........ccccccccccssssssssesessesesssesessesesesesesessesessseseseseuessseseensuessssscsesteneisacsesesnsseisscseseeenens 641 617 
Capitalized’ equipment lesa: c.ievcvzis toe sh Adee schdeiidasetanies ees fehasecpetuehclachs aiddeeinad es aden eeadaecsbital aa: 2 2 
Furniture, fixtures Ghd equipment \.i5.:0sciisetss docsdeasetiavhaciaieisadsandineadiedbsanseivadiadiaanas 914 847 
SOM W/CIS 5054 5ecesstars stents Ges. cuetse esa esetsetessasseoussseeosspoadsievt eeectapusteiea sean eaten eae TLtaaes ene a teerenese 560 449 

Premises’and: equipment s,s: vests etetseacaservesdyestlivstenvestareedatavedn teahdconbenorttens Auseeaeriaenia evel veetaeaees 2,159 1,957 
Less: Accumulated depreciation ....c.ccccccccecssssesesesesesesesesesesenesenenenevesesesesessseseseseseseseseseseneneneeecensesesesesesessseaeaeies (1,121) (1,045) 
Less: Accumulated amortization of software .......ccccccessessecsceseescesceseesecscescsecsecseesecaceseeseesssscescerevseeitesecnreeseesees (213) (178) 

Premises and SQUIPMENE) MEP <5. vis sace snectus succonciesis ances dadpeceds Seuierqoniesians cnsps eavaseites near’ dchavednay Seeds Peatenovegapenbseounda oy $ 825 $ 734 


Depreciation expense, which includes amortization of assets recorded under capital leases, was $76 million, $77 
million and $81 million for the years ended December 31, 2017, 2016 and 2015, respectively. Amortization expense 


on capitalized software was $52 million, $57 million and $53 million for the years ended December 31, 2017, 2016 
and 2015, respectively. 


7. Goodwill and Intangible Assets 
Goodwill 
As of December 31, 2017 and 2016, the Company had goodwill of $255 million related to PULSE, part of the 


Payment Services segment. The Company conducted its annual goodwill impairment test as of October 1, 2017 and 
2016 and no impairment charges were identified. 


Intangible Assets 


The Company's amortizable intangible assets consisting of customer relationships and trade names resulted from 
various acquisitions and are primarily included in the Payment Services segment. 


Non-amortizable intangible assets consist of trade name intangibles recognized in the acquisition of SLC, along 
with international transaction processing rights and trade name intangibles which are primarily included in the Payment 
Services segment. The Company conducted its annual impairment test of intangible assets as of October 1, 2017 and 
2016 and no impairment charges were identified. 
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The following table summarizes the Company’s intangible assets (dollars in millions): 


December 31, 


2017 2016 
Gross Gross 
Carrying Accumulated Net Carrying Accumulated Net 
Amount Amortization Book Value Amount Amortization Book Value 
Amortizable intangible assets 
Customer relationships ...........:00c00 $ 66 §$ 62 $ 4 $ 66 §$ 60 $ 
Trade name and other ........cccceeeeeeeseeee 8 4 A 8 3 5 
Total amortizable intangible assets ..... 74 66 8 74 63 11 
Non-amortizable intangible assets 
Trade names .........ccccescesesseessesseseeeseesees 132 _— 132 132 _ 132 
International transaction processing 
PIQHUS! cisescinst-csassrsesesoeasedaasieeavscineesdia 23 _ 23 23 —_— 23 
Total non-amortizable intangible 
SSCS 2 Ste ccasadcvadssavesseadtevavscavonssesins 155 = 155 155 = 155 
Total intangible assets ...........:000+ $ 229 $ 66 $ 163 $ 229 §$ 63 $ 166 


Amortization expense related to the Company’s intangible assets was $2 million, $3 million and $4 million for 
the years ended December 31, 2017, 2016 and 2015, respectively. 


The following table presents expected intangible asset amortization expense for the next five years based on 
intangible assets at the end of the current period (dollars in millions): 


Year 


Amount 
DONS: iAedcees wcidssidess s Pececdesus Ress ensveedvs cide Sctds eal Sede dehes dupes thous Sean evens ses du ide nok dey Senda eb sudida Stteny eeceunceen tel aude avbanss Gade bbuee eta Sdtese ds $ 
2OUD® sescsceeesileans novus uuceatecanaweus Catecs ecuiss <tvaglsdvee Livtads widviecatdeadbdacdasndaudecss Sotns sugasdvvnn salute lsncedeilsa odes casveaveudes dass sanaedsacavsava chased oieeasdves dle $ 2 
DODO: Bash ttedicces cout Totes dalvadeceabe dayton, flags das ch dead desdteedostnadencgseuen Ath aee veulae ak Tete tay Leet Ne teyieale sh he al andl dente erences at $ ] 
QO QM ees ce esac ects et ascetuce due cae saissd dadcuecaneiastayenteeroeivice cua euskeetacansptlstycos clave tegen sxcsuncseaiatoveevisatsatusgibscguleutayinveetotiaieeeeisieieruaeas $ = 
2OQD> 5 caciea chase liOadhs eaten neaZedhe Sabacsectas sinks duvan la tede an dibabensciesicadas da lacunae tune sdbtadiansdé landsaedba coven sabbad. caso dade evan laces tavadeladeecesdetvertes $ — 


8. Deposits 


The Company offers its deposit products to customers through two channels: (i) through direct marketing, internet 
origination and affinity relationships (“direct-to-consumer deposits”); and (ii) indirectly through contractual arrangements 
with securities brokerage firms (“brokered deposits”). Direct-to-consumer deposits include certificates of deposit, money 


market accounts, online savings and checking accounts and IRA certificates of deposit, while brokered deposits include 
certificates of deposit and sweep accounts. 


The following table provides a summary of interest-bearing deposit accounts (dollars in millions): 


December 31, 
2017 2016 
Certificates of deposit in amounts less than $100,000 .....ceccccccscsscsssssssssssessssscsesescsessescscsesssssssssssesescisecssecaeseesaes $ 23,768 $ 20,225 
Certificates of deposit in amounts $100,000 or greater! oo... ecesessesssesesneeeeseseseseeceesesnsnsisaceceesesnsaseeeesesneneeeatens 5,984 5,864 
Savings deposits, including money market deposit ACCOUNES ........cccesesssssssssseseeteeeeeeeeseecseseseseseseseseseseseeeseneeeeesees 28,413 25,372 


Total interest-bearing deposits i dedaludieapdcduieatursddeuueetscaaieuniasiivaneanededias ie ssaresiuadeaal ansdealasseusdesoneseauericaiuuse seapevunete $ 58,165 $ 51,461 


(1) Includes $1.4 billion in certificates of deposit greater than $250,000, the Federal Deposit Insurance Corporation (“FDIC”) insurance limit, as of December 31, 2017 
and 2016. 
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The following table summarizes certificates of deposit in amounts of $100,000 or greater by contractual maturity 
(dollars in millions): 


December 31, 

Maturity Period 2017 
Tee sientnS OPES Se cece cess cach cactete cate cestestecee sh ect ceca esterases Easy saccade ta eta borcnch ov oan ostech ns tenses secs Rav neues ete uu uae tae $ 934 
Over three:months through six months. cise. ishs.vevssnsevaleesstcadaapesasatertehandssisossteceanteed bed eas tale biadibeaaiintetndvia tensa aasssitdecvesbeneentaLeadiots 736 
Over six months through twelve months ......:.ssssssssssesesessesesesesneneececsesesusscacacecsesseueasavscensueacasecseseeucacacensnseasasassesneneasatarensneneatenes 1,598 
Over twelve months: isc ciesiecichedecs civ BeessSiveg Bons ieee cass a dstheeaseieaclees Seiwa date ei duvidvnctuath edie atest leeeeasieds Renee edad 2,716 
MOH «ace eee hetees ssc cosets cease heueaee ecco eset ce BAT es eS Oe ta Hvac eaesine dca a Sanna Scecstec ested eae te Con RL Te tua tances eT $ 5,984 


The following table summarizes certificates of deposit maturing over the next five years and thereafter (dollars in 
millions): 


December 31, 


Year 2017 

ZOMG Frrsese eh radotas covet arcestagte Aiies oecssieid tu eacenicceueceeeteadie cesetgeaseaess de ested Deeeests Slat ave etea inte Seseeaias cea taverneet ic ohaeavesens ia $ 13,550 
DOUG? ssrceszersadns cavsdevesncstetieiscacsieesateandasseiasttal suites iesadalansencacsecubasgncessteatleuataubedaceas aavsiaavisiea lavesiebeascesdebesnccsseeidhdeasameaclabeaseaWalseeess 5,501 
DODO). cs ists ideteicibet Cessin ctey uae te Deke Sutch cetndude cysescits tea dusdcliav ste sareeay ocash Su cea tee day ce dea dude scide's dussap ae dese dese deide baloda nesbvenadetot dele dite incaninenseede 3,627 
ZOZT) 4 sheasseducdadedes cauwecenstia ists aeaueecadesensateandesuvsausazedesevesvassadesstsaiueeasseateesovcansedueseas avenesialesuncestads esis eacneateonetendscaaasuea eta ausetssneausons 2,415 
ZOQZ2D, shard les trade lees cdenaza decade dhl cdist densh Jeet teas desdicea ceaadudeate Avec chs cdhdeachtaretuvaes Pegi tulaa cues sduseats deveatsssashehaendeteeuaces detect uses Geter taste Ave ems 1,953 
DREGE ses cet scets obec nce core creck eect eee cs een Goto cua Rech eo eet uns gauche Sevens sos on cet sc cae Roches eo cess ge nee eset ea a ates ae 2,706 

Wotelll: kameihes eee, secs accep oe ccde cur cecmcteue caus sadecu ses autesueses sect seusuvon ules ese cacueaecevsences sotieastuu ja cuseioourecincetes feacenueseaecties onesies, diuteciateen tances $29,752 
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9. Long-Term Borrowings 


Long-term borrowings consist of borrowings having original maturities of one year or more. The following table 
provides a summary of the Company’s long-term borrowings and weighted-average interest rates on outstanding 


balances (dollars in millions): 


Maturity 
Securitized Debt 
Fixed-rate asset-backed securities ........cccceseseeeeees 2018-2024 
Floating-rate asset-backed securities(2!9) oe eeeeeeeeees 2018-2024 
Total Discover Card Master Trust | and Discover Card 
Execiition| Note: Trust: ...sccsescetestadseescoicaceavecesesevesssnees 
Floating-rate asset-backed securities!) oe 2031-2036 
Total SLC Private Student Loan Trusts ......ccccccccceseeeees 
Total long-term borrowings - owed to securitization 
INVESIONS: secscsccossscncuccesausectedecaussassuscesrvacansedasnessdas 
Discover Financial Services (Parent Company) 
Fixed-rate senior notes!) oo... .cecccccsssessesssseeeseeestseeeeeseees 2019-2027 
Fixed-rate retail notes ......cccccccssscsesessescssseeecsesetseseseeeaees 2018-2031 
Discover Bank 
Fixed-rate senior bank notes! o....c.ccccsesecsesesesscssseseeeees 2018-2026 
Fixed-rate subordinated bank notes ........ccccccceeeeeeeees 2019-2020 


Total long-term borrowings .......::sssseceeseeeeeeeeeees 


December 31, 2017 


Interest 
Rate 


1.39%-2.53% 
1.71%-2.08% 


1.53%-5.50% 


3.75%- 10.25% 
2.85%-4.40% 


2.00%-4.25% 
7.00%-8.70% 


Weighted- 
Average 
Interest Rate 


1.84% 
1.90% 


3.17% 


4.25% 
3.69% 


3.21% 
7 AV% 


December 31, 


2016 
Outstanding = Outstanding 
Amount Amount 
$ 8,888 $ 9,868 
7,038 5,694 
15,926 15,562 
610 849 
610 849 
16,536 16,411 
2,710 2,090 
302 169 
6,080 6,077 
698 696 
$ 26,326 $ 25,443 


(1) The Company uses interest rate swaps to hedge portions of these long-term borrowings against changes in fair value attributable to changes in London Interbank 
Offered Rate (“LIBOR”). Use of these interest rate swaps impacts carrying value of the debt. See Note 21: Derivatives and Hedging Activities. 
(2) Discover Card Execution Note Trust floating-rate asset-backed securities include issuances with the following interest rate terms: 1-month LIBOR + 23 to 60 basis 


points as of December 31, 2017. 


(3) The Company uses interest rate swaps to manage its exposure to changes in interest rates related to future cash flows resulting from interest payments on a portion of 
these long-term borrowings. There is no impact on debt carrying value from use of these interest rate swaps. See Note 21: Derivatives and Hedging Activities. 


(4) SLC Private Student Loan Trusts floating-rate asset-backed securities include issuances with the following interest rate terms: 3-month LIBOR + 17 to 45 basis points 


and Prime rate + 100 basis points as of December 31, 2017. 


(5) The interest rate swap related to the SLC securitized debt matured during 2017. The swap did not qualify for hedge accounting and had no impact on debt carrying 


value. See Note 21: Derivatives and Hedging Activities. 


(6) | Repayment of this debt is dependent upon the timing of principal and interest payments on the underlying student loans. The dates shown represent final maturity 


dates. 


(7) Includes $236 million of senior notes maturing in 2031and $374 million of senior and subordinated notes maturing in 2036 as of December 31, 2017. 


The following table summarizes long-term borrowings maturing over each of the next five years and thereafter 


(dollars in millions): 


LODZ” sre, tetersdcaetitin st iatives cesthceds soabersh caves aealaveded bash tiede, tezeaevebuen tea oqiavas toozi levi stoessaSecassetectuaecd eoueuaayes date cust saleenaeseeestegel ssc anesacteass 


Westeal, « ccce 2 seg sz gates ca hese vce savas won chases acc sascrs se sa ces ecesecu ve teens dh sts nee stea seesca sa aseacsases tpeetreatast ios atta eas vaca sssesesusaveaseveitesienics 
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The Company has access to committed undrawn capacity through private securitizations to support the funding of 
its credit card loan receivables. As of December 31, 2017, the total commitment of secured credit facilities through 
private providers was $6.0 billion, none of which was drawn at December 31, 2017. Access to the unused portions of 
the secured credit facilities is subject to the terms of the agreements with each of the providers which have various 
expirations in calendar years 2018 through 2020. Borrowings outstanding under each facility bear interest at a margin 
above LIBOR or the asset-backed commercial paper costs of each individual conduit provider. The terms of each 
agreement provide for a commitment fee to be paid on the unused capacity, and include various affirmative and 
negative covenants, including performance metrics and legal requirements similar to those required to issue any term 
securitization transaction. 


10. Stock-Based Compensation Plans 


The Company has two stock-based compensation plans: the Discover Financial Services Omnibus Incentive Plan 
(“Omnibus Plan”) and the Discover Financial Services Directors’ Compensation Plan (“Directors’ Compensation Plan”). 


Omnibus Plan 


The Omnibus Plan, which is stockholder approved, provides for the award of stock options, stock appreciation 
rights, restricted stock, restricted stock units (“RSUs”), performance stock units (“PSUs”) and other stock-based and/or 
cash awards (collectively, “awards”). Currently, the Company does not have any stock options, stock appreciation rights 
or restricted stock outstanding. The total number of shares that may be granted is 45 million shares, subject to 
adjustments for certain transactions as described in the Omnibus Plan document. Shares granted under the Omnibus 
Plan may be the following: (i) authorized but unissued shares, and (ii) treasury shares that the Company acquires in the 
open market, in private transactions or otherwise. 


Directors’ Compensation Plan 


The Directors’ Compensation Plan, which is stockholder approved, permits the grant of RSUs to non-employee 
directors. Under the Directors’ Compensation Plan, the Company may issue awards of up to a total of 1,000,000 shares 
of common stock to non-employee directors. Shares of stock that are issuable pursuant to the awards granted under the 
Directors’ Compensation Plan may be authorized but unissued shares, treasury shares or shares that the Company 
acquires in the open market. Annual awards for eligible directors are calculated by dividing $140,000 by the fair 
market value of a share of stock on the date of grant and are subject to a restriction period whereby 100% of such units 
shall vest on the one year anniversary of the date of grant. RSUs include the right to receive dividend equivalents in the 
same amount and at the same time as dividends paid to all Company common shareholders. 


Stock-Based Compensation 


The following table details the compensation cost, net of forfeitures (dollars in millions): 


For the Years Ended December 31, 


2017 2016 2015 
ROWSE acted abcagcetes A sossdatszsnta che geet exciacecctusdsne ss cya seavenscastcaecatunceehese causes tata rete eens teeta tesitieaa teas tiviee $ 44 $ 41 $ 34 
PSUS. fb dees been aleloscecons cies ded tucd det draeelt fesdides dectedvnaes tele: oearathadiventteadels ot tedis teats luseads fucvetaaens 31 23 22 
Total stock-based compensation expense .........cccccccsessssscsesesescsescscstscscsssesesesescecseseeaeatscseaeans $ 75 $ 64 $ 56 
lnicome. tax beneNity. 4.cczecivsisved. nats ctvannveataeei havent terest iiienwiriacediousn dente veh teneenas: $ 28 $ 24 $ 21 


-117- 


RSUs 


The following table sets forth the activity related to vested and unvested RSUs: 


Weighted- 
Average 
Remaining Aggregate 
Contractual Intrinsic Value 
Number of Units _Term (in years) (in millions) 
RSUs at December 31, 2016 oo..ecccccccecsescescessesseescescescesecsecseeacereesevsececacereesevseeereeseease 2,932,053 $ 211 
Granted sscs <5 tudes FosebdvesSlicvb be toesvtesiveivle ddl Sapshdaavvieedday Shs eee doadbeavd auddtdvd as 629,984 
Conversions to COMMON StOCk ........cececceccecscescescescessesecevsccescersesecsecaeeseeseeseceueeseeseests (605,558) 
Parte ited 20ecci5 ccc Maths o0he cecheneckees ees fevsebucecdiecha ches taandeaatt hands teaketee Reistacté seca eemetesiaeet (54,089) 
RSWsict December) 2OUZ. svc tsteviath oeecdstivenss spores Gustavvvesetentnonled Gamera aontak 2,902,390 0.95 $ 223 
Vested and Convertible RSUs at December 31, 2017 ......cccccccesseccssessssctestesessessesessesseaes 1,289,654 — $ 99 
The following table sets forth the activity related to unvested RSUs: 
Weighted- 
Average 
Number of Grant-Date 
Units Fair Value 
Wiivested RSUs‘at December 31; 2016 occ ccceccds cence catveceaseceosts zh ooecatvacartetviia dads Sheds stecsiuénteaes Gadascesa cies 1,421,941 $ 52.27 
Gratis ecsiaesauacsadecuevessveysascadeienscipescescuesccoesanatedonedetea esse ads tals Mea vas eueasesetectutesadies te tuateinicn heivetavanteacenaiel 629,984 $ 70.62 
ested sccesvsteessveesiey be veacens leeds deeuapens opahien a getiy traveled dove speabiea ieee cusepvenven ivan teaes cate ates cond scott avin itunes (666,666) $ 56.05 
ROMPCIEC S255 3chd-cccaecccvececcesiceses'ecede set ch daw tesse Gobsodese sdeuate Uoavedteese coseu cad daleta he ieaiitets' dive Mle Chace Iecestansetusdu hs ieetaéess (54,089) $ 60.12 


Re RO RRA err eMEO SRO Tn Rent ee ena a Cron 1,331,170 $ 58.74 


(1) Unvested RSUs represent awards where recipients have yet to satisfy either explicit vesting terms or retirement-eligibility requirements. 


Compensation cost associated with RSUs is determined based on the number of units granted and the fair value 
on the date of grant. The fair value is amortized on a straight-line basis, net of estimated forfeitures over the requisite 
service period for each separately vesting tranche of the award. The requisite service period is generally the vesting 
period. 


The following table summarizes the total intrinsic value of the RSUs converted to common stock and the total grant- 
date fair value of RSUs vested (dollars in millions, except weighted-average grant-date fair value amounts): 


For the Years Ended December 31, 


2017 2016 2015 
Intrinsic value of RSUs converted to COMMON StOCK ........ccccescsecsceesceseesecesecescecsevtsecesevsecensevteeeese $ Al $ 38 $ 71 
Grant-date fair value of RSUs vested ......ccccccccsesssssssesesesesesesesesessvsvssscsescssssssscssssscseisiseseeeesenes $ 37 $ 38 $ 38 
Weighted-average grant-date fair value of RSUs granted hicalesioctssl salts Releds de wesdesdeteccskyeddodectatecudatecens $ 70.62 $ 48.86 $ 56.71 


As of December 31, 2017, there was $24 million of total unrecognized compensation cost related to non-vested 
RSUs. The cost is expected to be recognized over a weighted-average period of 0.97 years. 


RSUs provide for accelerated vesting if there is a change in control or upon certain terminations (as defined in the 


Omnibus Plan or the award certificate). RSUs include the right to receive dividend equivalents in the same amount and at 
the same time as dividends paid to all Company common shareholders. 
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PSUs 


The following table sets forth the activity related to vested and unvested PSUs: 


Weighted- 
Average 
Weighted- Remaining Aggregate 
Average Grant- Contractual Intrinsic Value 
Number of Units Date Fair Value —_—‘Term (in years) (in millions) 
PSUs at December 31, 2016!) oooo.cccececcccessescssessescseseescssessescseeseeees 1,095,454 $ 52.58 $ 79 
(GUO eletee lewre ti ncteer eteepeceactice erees cae Roce pleas cahcounevacietceas ct 257,110 $ 71.17 
Conversions to common stock .........cccccccsesescessesscessessstestesseeseesseee (333,063) $ 53.66 
Forfeited cic cieddvedacvendeccdichesticesodseades deus svi chesne wtoccueaitatatsdaewne’ (19,502) $ 61.59 
PSUs at December 31, 207702) i ieeccesessessecscssessesseaee 999,999 §$ 56.82 1.03 $ Tie 


(1) All PSUs outstanding at December 31, 2017 and December 31, 2016 are unvested PSUs. 

(2) Includes 303,492 PSUs granted in 2015 that are earned based on the Company's achievement of EPS during the three-year performance period which ends 
December 31, 2017 and are subject to the requisite service period which ended February 1, 2018. 

(3) Includes 449,303 PSUs granted in 2016 that are earned based on the Company’s achievement of EPS during the three-year performance period which ends 
December 31, 2018 and are subject to the requisite service period which ends February 1, 2019. 

(4) Includes 247,204 PSUs granted in 2017 that may be earned based on the Company's achievement of EPS during the three-year performance period which ends 
December 31, 2019 and are subject to the requisite service period which ends February 1, 2020. 


Compensation cost associated with PSUs is determined based on the number of instruments granted, the fair value 
on the date of grant and the performance factor. The fair value is amortized on a straight-line basis, net of estimated 
forfeitures, over the requisite service period. Each PSU outstanding at December 31, 2017 is a restricted stock instrument 
that is subject to additional conditions and constitutes a contingent and unsecured promise by the Company to pay up fo 
1.5 shares per unit of the Company's common stock on the conversion date for the PSU, contingent on the number of PSUs 
to be issued. PSUs have a performance period of three years and a vesting period of three years. The requisite service 
period of an award, having both performance and service conditions, is the longest of the explicit, implicit and derived 
service periods. 


The following table summarizes the total intrinsic value of the PSUs converted to common stock and the total grant- 
date fair value of PSUs vested (dollars in millions, except weighted-average grant-date fair value amounts): 


For the Years Ended December 31, 


2017 2016 2015 
Intrinsic value of PSUs converted to common stock vee S 27 $ 36 $ 80 
Grant-date fair value of PSUs vested .........ccccecccecscecscecscesecessccascesscesectevisecerectsestsevereserevsesereess $ 18 $ 20 $ 13 
Weighted-average grant-date fair value of PSUs granted o......cecccccccscsssescscsesesescsesesssestseseseseseees $ 71.17 $ 48.95 $ 57.32 


As of December 31, 2017, there was $13 million of total unrecognized compensation cost related to non-vested 
PSUs. The cost is expected to be recognized over a weighted-average period of 0.8 years. 


PSUs provide for accelerated vesting if there is a change in control or upon certain terminations (as defined in the 
Omnibus Plan or the award certificate). PSUs include the right to receive dividend equivalents which will accumulate and 
pay out in cash if and when the underlying shares are issued. 
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11. Employee Benefit Plans 


The Company sponsors the Discover Financial Services Pension Plan (the “Discover Pension Plan”), which is a 
non-contributory defined benefit plan that is qualified under Section 401(a) of the Internal Revenue Code, for eligible 
employees in the U.S. Effective December 31, 2008, the Discover Pension Plan was amended to discontinue the accrual 
of future benefits. The Company also sponsors the Discover Financial Services 401(k) Plan (the “Discover 401(k) Plan”), 
which is a defined contribution plan that is qualified under Section 401(a) of the Internal Revenue Code, for its eligible 
U.S. employees. 


Discover Pension Plan 


The Discover Pension Plan generally provides retirement benefits that are based on each participant's years of 
credited service prior to 2009 and on compensation specified in the Discover Pension Plan. The Company’s policy is to 
fund at least the amounts sufficient to meet minimum funding requirements under the Employee Retirement Income 
Security Act of 1974, as amended. 


Net Periodic Benefit Cost 


Net periodic benefit cost expensed by the Company included the following components (dollars in millions): 
For the Years Ended December 31, 


2017 2016 2015 
Service cost, benefits earned during the period .......c.cecccccscssssssssessesssesescscsescscscssssssssseseseseseseees $ — §$ — $ _ 
Interest cost on projected benefit obligation ........cccececssesesssssssseeseteeseseetecseeesesesesesesesesesesenenenes 23 23 23 
Expected return on plan assets .......scccsccsssssssesesssssesesesessscsesesavavasasacscssssscssscseseseseeeeseseatscsesaes (25) (25) (24) 
INS hicuMOMiZattony, Rafe eiscacsics eben azn andicceas aareaaci vaccioacaties daa cana ceeaanwsti'es cad ocevaeseonseseeatenantereeweveaaaedes 4 4 5 
Netiperiodic benetiticOst? oi. csteieccsiitcbitsres ietsties hts daevessdstescea doles cetseararuedss beneviescateteddays $ 2 $ 2 $ A 


Accumulated Other Comprehensive Income 


Pretax amounts recognized in AOCI that have not yet been recognized as components of net periodic benefit 
cost consist of (dollars in millions): 


December 31, 
2017 
PricrSenvice Credit’ 235 c.h.iestecseieiid cod lave iebiotes cs iedions eadetdinues othr Asai id bisdivislioid ddl ceca as ld nantaludanieiiadn: $ 3 
INGEN Ss oc. hassel cus tescetreseccssssests Seep scpeceu set aucnassscadccet asevssosessh cw edsapsuceuesssccsesassusb sce Molar btavecacsssesute ths tistsesuelstateas setter teacsces (265) 
TIGR. cate Secxccstcccttecesccsete ces vaceceastecestteeaccadeaucse ide tis ceses acesnae sce betea eset oe esac caceapecttscas. cuties sie Coa tenesteieen tons feeaetaeentnse teas aude eeae ck $ (262) 


-120- 


Benefit Obligations and Funded Status 


The following table provides a reconciliation of the changes in the benefit obligation and fair value of plan assets 
as well as a summary of the Discover Pension Plan’s funded status (dollars in millions): 


For the Years Ended December 31, 


2017 2016 

Reconciliation of benefit obligation 
Benefit obligation at beginning of year .....c.cscccssscssssscscsesesescsescsescscsesesesesesesesesssesessscscscscssssssssseseseeeseeeeees $ 546 $ 528 
DEIVICE COS cece zs sasunecatid edeoasciabewn sd dedistasch'dhadvbscibesesailsetetngystoushobearevasdascseps in dis ngdbeadeesauadseGaaledien Sivuseenestedests = = 
Interest COSt 5 acasasasizss sass -ansdsiatsssadaud uaunoatess bea sdscsdbaedsccses encuyndaasalerdecasne ting stick ges cvtascaaea seuss caunvieanest evden ks 23 23 
Employee: contributions: scacereccenyar ise ncyyseads Seb vevdeyel cles cas tinds tivennny erated Sakae Seta de cual del ebedtenpecean noe san — _ 
Actciiell LOSS aft costs: sascsnotervaicesscesassaci vats ssasiceadessenteiee cin tiaieusas esac etstesanestise atten vice ateeeeiess 54 13 
Plan amendments _ _ 
Berietits: tl: 25.5 seicass ccite sees cvetezessesessshccatese ssi hat sed scves eevcrasveset east Sues vstasertasvisesses tatreeusstocn wucnoieneiales (20) (18) 

Benetit obligationiatiend. of yea 2:. ssiscsceesaedsivatit vaditvscscletacoisssildeaunaseistissinad anadbiaadimalsteaatanaaes 603 546 
Reconciliation of fair value of plan assets 
Fair value of plan assets at beginning of year .......ccccccccsssssssssssescsessssscssessesasascstscsssssesssssesescecseessseacseseaeas 381 378 
Actual return on plan assets ......cccscscscsssssssesesesesessesesesesnesesesesesnsneacacsesnsneacaeaeensnsnsasacavensnsasaeasansnsnsneacaretens 63 21 
Employer contributions o.....c.ccccccccssssesesessssesssesssesesescsesvsnesessscssuesessscseseeseseacsesesneneasseseseseieseseseeeetensiseeees — _ 
Employes. contributions: ..ec2:.4ésieicacsetsevelvcvecsdeisavsces Gave auds cedvvcavbess thts sdeverdtensdaatansauacennererennyloneseveettoeeelel = _ 
Benefits paid (20) (18) 

Fair value of plan assets at end of year A424 381 

Unfunded status (recorded in accrued expenses and other liabilities) ..........cecceccceseseseseseseteseteteteteteneeees $ (179) $ (165) 


Assumptions 


The following table presents the assumptions used to determine the benefit obligation: 


December 31, 


2017 2016 
DISCOUMP GRE 5 50c53sacacesacsLronasu esx Saiow sweated gaged tieannetha sl ducet Sicsstensi€a duced cob ance Mashburn beaevaa aecasesae le Gaia autacstneeecnloaueds 3.68% 4.29% 


The following table presents the assumptions used to determine net periodic benefit cost: 
For the Years Ended December 31, 


2017 2016 2015 
DDISCOWMN TONY, 5.52 ctieccitarse dens oteceeceest ceep etree sn bcadh =cbsencedevaedenaleceant due satan eens onepseenavnenescatseseateneeaaies 4.29% 4.50% 4.08% 
Expected long-term rate of return on plan assets .........cccccccscsescscsescsessscsssesesescsesesesceceseecetseseseans 6.50% 6.50% 6.50% 


The expected long-term rate of return on plan assets was estimated by computing a weighted-average return of 
the underlying long-term expected returns on the different asset classes, based on the target asset allocations. Asset 
class return assumptions are created by integrating information on past capital market performance, current levels of 
key economic indicators and the market insights of investment professionals. Individual asset classes are analyzed as 
part of a larger system, acknowledging both the interaction between asset classes and the influence of larger 
macroeconomic variables such as inflation and economic growth on the entire structure of capital markets. Medium and 
long-term economic outlooks for the U.S. and other major industrial economies are forecast in order to understand the 
range of possible economic scenarios and evaluate their likelihood. Historical relationships between key economic 
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variables and asset class performance patterns are analyzed using empirical models. Finally, comprehensive asset class 
performance projections are created by blending descriptive asset class characteristics with capital market insight and 
the initial economic analyses. The expected long-term return on plan assets is a long-term assumption that generally is 
expected to remain the same from one year to the next but is adjusted if there is a material change in the target asset 
allocation and/or significant changes in fees and expenses paid by the Discover Pension Plan. 


Discover Pension Plan Assets 


The targeted asset allocation for 2018 by asset class is 45% and 55% for equity securities and fixed income 
securities, respectively. The Discover Financial Services Retirement Plan Investment Committee (the “Investment 
Committee”) determined the asset allocation targets for the Discover Pension Plan based on its assessment of business 
and financial conditions, demographic and actuarial data, funding characteristics and related risk factors. Other 
relevant factors, including industry practices and long-term historical and prospective capital market returns were 
considered as well. 


The Discover Pension Plan return objectives provide long-term measures for monitoring the investment 
performance against growth in the pension obligations. The overall allocation is expected to help protect the Discover 
Pension Plan’s funded status while generating sufficiently stable real returns (net of inflation) to help cover current and 
future benefit payments and to improve the Discover Pension Plan’s funded status. Total Discover Pension Plan portfolio 
performance is assessed by comparing actual returns with relevant benchmarks, such as the Standard & Poor’s (“S&P”) 
500 Index, the S&P 500 Total Return Index, the Russell 2000 Index and the MSCI All Country World Index. 


Both the equity and fixed income portions of the asset allocation use a combination of active and passive 
investment strategies and different investment styles. The fixed income asset allocation consists of longer duration fixed 
income securities in order to help reduce plan exposure to interest rate variation and to better correlate assets with 
obligations. The longer duration fixed income allocation is expected to help stabilize the funding status ratio over the 
long term. 


The asset mix of the Discover Pension Plan is reviewed by the Investment Committee on a regular basis. The asset 
allocation strategy will change over time in response to changes in the Discover Pension Plan’s funded status. 


Fair Value Measurements 


The Discover Pension Plan’s assets are stated at fair value. Quoted market prices in active markets are the best 
evidence of fair value and are used as the basis for the measurement, if available. If a quoted market price is not 
available, the estimate of the fair value is based on the best information available in the circumstances. The table below 
presents information about the Discover Pension Plan assets. All of the Company’s pension plan assets were categorized 
as Level 2 assets within the fair value hierarchy, as defined by ASC 820, as of the end of the current period. For a 
description of the fair value hierarchy, see Note 20: Fair Value Measurements. (dollars in millions): 


December 31, 


2017 2016 
NetAssct— ~~ Net Asset 
Amount Allocation Amount Allocation 
Assets 
Domestic small/mid cap equity FUNC .o...c.cecccccscseccscscsssesescsesescseseeeseseseseees $ 34 8% $ 33 9% 
Emerging markets equity FUN ........escsceceseseesseeseseseseseecseseseenseceeensesneneeeeees 34 8 32 9 
Global low volatility equity Fund oo... ceeecccceccesesneteseseseeteeseseseseenessscseeeees 22 5 20 5 
International core equity FUNC ......e.ceeececceeseseeeeseseseseseseseseseseseseseseneneeneenes 51 12 47 12 
Domestic large cap equity FUNG ooo... ceeeccccccccscscsescscsesesescsesesescseseseaecseeees 57 13 49 13 
Long duration fixed income FUN .......c.ceeseseeseseseseeeseesesesestseeseaeeeseseeneeeetenes 219 52 195 51 
Stable-value fund. .:.sissascdiis dinates add goth eiadbehiadeiienwn 1 _ 1 — 
Temporary investment fund ..........csccssseseseseeseseseseeeceeseseseeeeeeeeseseensesesaneeees 6 2 4 ] 
Motel scssetss ares ve tstot ts cesiceeetetecaastea te tneeeasesthtacsy ate tocete tae nee eee $ A24 100% $ 381 100% 
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The investments that are categorized as Level 2 assets primarily consist of fixed income securities and common 
collective trusts. The common collective trust investment vehicles are valued using the Net Asset Value (“NAV”) provided 
by the administrator of the fund. The NAV is quoted on a private market that is not active; however, the unit price is 
based on underlying investments that are traded on an active market. The fair value of the stable value product is 
calculated as the present value of future cash flows. 


There were no transfers between Levels 1 and 2 within the fair value hierarchy for the years ended December 31, 
2017 and 2016. 


Cash Flows 
The Company expects to make contributions of $85 million to the Discover Pension Plan in 2018. 


Expected benefit payments associated with the Discover Pension Plan for the next five years and in aggregate for 
the years thereafter are as follows (dollars in millions): 


December 31, 
2017 

ZOUB:~ sissduassesesavedsesoesgiessesvarastsnes ceasuss ines sdaguesdenes visa oesdeauveraveussacasea sedus dpdhaunvios tale dessiuas deauuau ave vseseises donabssaesvei ves adda vassane dias danaabis $ 13 
POTD > seieeriiterreensctergsdedestetbesseaet ded sdesss bes tetivbencetescanss cossiapeee bestia etdins ou tupeceatds tub ea aval tosai tiie weadetee dadesvedsban ws uate tiudetetibes $ 15 
LODO: isfaide ceuconve dete asieseaesy even niu ssctdy batts tds net cat ol duties cisy'g cence ewes ees ov euds Sete Set dav ttn dot due dda scan gsa'en vate, Dakda Setconcadensodepan ddan sania decende $ 16 
DOD = siics Ges cies Snes c ech ctwa gnats oe dua <cpiec anes deus Toc elcweeh pcs sledeeu esas, Suton thlgeacWunevaauioavaaueiad savas coe teysaduateSancewes tenenbvanstaaseesiuesvenses $ 17 
Q2O2D: reas cs diseh ives esidededasnes ay vais ave cauecsnss istch candela veuls'scodeeduaes s¥uudundecke cathe cguecadassleludusduidedveesdpdes etches cuecads cost deusetiasadbedagua iveve dudanes $ 19 
Following five years thereafter oo... ss ssecsesscesessssseseseesecscsesesvensucacsesesvsucacasanseusacasaeassueesacasaessusacacaesesesncacacaesesesecacaeeeeteeasaceeess $ 117 


Discover 401(k) Plan 


Under the Discover 401(k) Plan, eligible U.S. employees receive 401(k) matching contributions. Eligible 
employees also receive fixed employer contributions. The pretax expense associated with the Company contributions for 
the years ended December 31, 2017, 2016 and 2015 was $64 million, $59 million and $56 million, respectively. 
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12. Common and Preferred Stock 
Preferred Stock 


At December 31, 2017, the Company has 5,700 shares of Fixed-to-Floating Rate Non-Cumulative Perpetual 
Preferred Stock, Series C (the “preferred stock”), outstanding with a par value of $0.01 per share that were issued on 
October 31, 2017. Each share of preferred stock has a liquidation preference of $1,000 and is represented by 100 
depositary shares. Proceeds, net of underwriting discount, received from the preferred stock issuance totaled 
approximately $563 million. The preferred stock is redeemable at the Company’s option, subject to regulatory 
approval, either (1) in whole or in part on any dividend payment date on or after October 30, 2027 or (2) in whole but 
not in part, at any time within 90 days following a regulatory capital event (as defined in the certificate of designations 
for the preferred stock), in each case at a redemption price equal to $1,000 per share of preferred stock plus declared 
and unpaid dividends. Any dividends declared on the preferred stock will be payable semi-annually in arrears at a rate 
of 5.50% per annum through October 30, 2027. Thereafter, dividends declared on preferred stock will be payable 
quarterly in arrears at a floating rate equal to three-month LIBOR plus a spread of 3.076% per annum. 


At December 31, 2016, the Company had 575,000 shares of Fixed Rate Non-Cumulative Perpetual Preferred 
Stock, Series B (the “Series B preferred stock”), outstanding with a par value of $0.01 per share that were issued on 
October 16, 2012. Each share of Series B preferred stock had a liquidation preference of $1,000 and was represented 
by 40 depositary shares. Net proceeds received from the Series B preferred stock issuance totaled approximately $560 
million. The Series B preferred stock was redeemable at the Company's option, subject to regulatory approval, either (1) 
in whole or in part on any dividend payment date on or after December 1, 2017 or (2) in whole but not in part, at any 
time within 90 days following a regulatory capital event (as defined in the certificate of designations for the preferred 
stock), in each case at a redemption price equal to $1,000 per share of Series B preferred stock plus declared and 
unpaid dividends. Any dividends declared on the Series B preferred stock were payable quarterly in arrears at a rate of 
6.50% per annum. The Company redeemed the Series B preferred stock on December 1, 2017 for an aggregate price 
of $575 million and charged to retained earnings $15 million of original issuance costs. 


Stock Repurchase Program 


On July 25, 2017, the Company’s Board of Directors approved a share repurchase program authorizing the 
repurchase of up to $2.8 billion of its outstanding shares of common stock. The program expires on October 31, 2018 
and may be terminated at any time. During the year ended December 31, 2017, the Company repurchased 
31,553,966 shares for $2.1 billion. 
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13. Accumulated Other Comprehensive Income 


Changes in each component of AOCI were as follows (dollars in millions): 


Unrealized 
Gain (Loss) on 
Available-for- 
Sale Investment 
Securities, Net 

of Tax 


For the Year Ended December 31, 2015 


Balance at December 31, 2014 ...ccecccccccccssessessccsessesscssecsecasensesseesevsees $ 23 
Net chotigey...is.djsessdherntetesd wea eredonaniiadis adie Geseaeindatilialees (23) 
Balance at December 31, 2015 ...c..cccccccccsessescescesseesseseeseesecssensesseesessees $ = 


For the Year Ended December 31, 2016 


Balance at December 31, 2015 ...c.ccccccecccssessesscessessessessecsecssensesseesesees $ = 
Net chong: <2. 36:3. 5.3).d nic eiessdehnae reins ben. Side a ded denied (3) 
Balance at December 31, 2016 ......cccccccccssseeseescesceeseeseeseeseessensesseeseesees $ (3) 


For the Year Ended December 31, 2017 


Balance at December 31, 2016 ......ccccccccsesseseescescesseesessessecasensenseesesees $ (3) 
Net choice: <:. 23. nolics seicsite eee delle pea eewn dee ene (2) 
Balance at December 31, 2017 ...c..cccecceccsssseseescescessesscesessceasensenseesersees $ (5) 


(Loss) Gain on 
Cash Flow 


Loss on 


Hedges, Net of Pension Plan, 


Tax 


$ (7) $ 
(13) 

$ (20) $ 

$ (20) $ 
7 

$ (13) $ 

$ (13) $ 
23 

$ 10 $ 


Net of Tax 


(154) 
14 
(140) 


(140) 
(5) 
(145) 


(145) 
(12) 
(157) 


AOCI 


The table below presents each component of OCI before reclassifications and amounts reclassified from AOCI for 


each component of OCI before- and after-tax (dollars in millions): 


Before Tax 
For the Year Ended December 31, 2017 
Available-for-Sale Investment Securities 
Net unrealized holding losses arising during the period .........scscscseseseseseetesesesesteeeeseseeneeeteeseees $ (3) 
INetichange: aiscascicesesscevdszenelecectesvestinatied de enesdvieiarndeese onnaetdatitetia dla deeueisiennelss: $ (3) $ 
Cash Flow Hedges an 
Net unrealized gains arising during the period ..........sscssssceseseeseeeseseseseeseeeseseseseeaeeesesnenseseseneeees $ 23 
Amounts reclassified from AOCI .......c.cccccsssssssssssesseseesececeeesesesesesesesesescseseseseseseseseneneeeesnseseeeetees 15 
Net change ccwis cde vaneldse Betas Desabievedeueeeesteavecse’ susaticusvepele devducedscsticnshweuullis raves usdescuauseueusbuaeesstane $ 38 
Pension Plan a 
Unrealized losses arising during the period ........c.cscscssesssseeseseeseseseseseseeseeesesesneneeeecetseenseeataneeees $ (15) 
Netchainge: 12:5-Aec ce cas ries 8 dasnres asst teal beaisbce torgute dee nna eet ae has ere $ (15) 
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Tax Benefit 
(Expense) 


Net of Tax 


The table below presents each component of OCI before reclassifications and amounts reclassified from AOCI for 
each component of OCI before- and after-tax (dollars in millions): 


Tax Benefit 


Before Tax (Expense) Net of Tax 
For the Year Ended December 31, 2016 
Available-for-Sale Investment Securities 
Net unrealized holding losses arising during the period ..........ccccccccccssssssesssesesscsesctesseeeecscseseeees $ (4) $ 1 $ (3) 
Netchange: scsi adesieniraedateenivderetcien Siva dvsrdandudttendneuanenis $ (4) $ 1 $ (3) 
Cash Flow Hedges 
Net unrealized losses arising during the period .........c.ccccccesesssssesesesesesesesesesesescacscseseseneeeeetseeeeees $ (23) $ 8 $ (15) 
Amounts reclassified from AOCI o....ccccccecescssessescscessecescsveccecssvsccececsesacsssesaesaveusassssesvaceeeeavase 35 (13) 22 
INetichange:si..acveicseessdeostezeuel sues diveavasucendeatscuveealochsna chest is pacaestevasitestanadelasaanstescennisieveelets $ 12 $ (5) $ 7 
Pension Plan ee 
Unrealized losses arising during the period ..........cccceccsesssesesssesesesesesesesesescseseseaeseseaeneeeeteteneeeees $ (9) $ A $ (5) 
INGHGhGInG eS s.c85sccsacics ed Hopes sts vcsachividesseseth aatetatecacazassteivitiducss hussascscaotiuietos dsl eueteitieescleh $ (9) $ A $ (5) 
For the Year Ended December 31, 2015 
Available-for-Sale Investment Securities 
Net unrealized holding losses arising during the period ..........ccccccccccsssssesessscsescsesesceeseeeecscseseees $ (29) $ 11 $ (18) 
Amounts ireclassitied!fromi AOC <i. .s..c.césc.chetcteosdsvsestivercinevelecacpeideaeverstisasvedseatuhticeseaveouesuesssonaged (8) 3 (5) 
ING HSCS fas fet aiden stenndaselatessdaestavdedsanadeastatas era aves oasis tact ois adres sao selseass $ (37) $ 14. $ (23) 
Cash Flow Hedges CO 
Net unrealized losses arising during the period ...........cccccscssessesessseseseseesesssesesesesesesesesnetessesseees $ (67) $ 25 $ (42) 
Amountsireclassified:fromi AOC i206. ccccstes bara hecseee deca deeesteieadeds Aecbtess Dees betes cece lboveadadsiedes 46 (17) 29 
etchange > as fiedtin staci ad naar ntaen ase een eee atest saat eee $ (21) $ 8 $ (13) 
Foreign Currency Translation Adjustments ne 
Net unrealized gains arising during the period ........c.cccccccccscscsescscsesesssesesesesesesesescsesseeeesacsesceeas $ 2 $ — $ 2 
Amounts reclassified from AOCI ........ccccccccssessesessesseccstescescsccscuacsecsevscsecssesesessevsesacstesesasstestsaeaee (2) $ — (2) 
Net change aieiciisciicatitieatslanasmaletve ca mies lecnpeiae Mauaecaneearaden $ — $ — §$ = 
Pension Plan ne 
Unrealized gains arising during the period .........c.ccccccsessesssssesessesesesescsnsseseseseseeeuescseseeneneseeeseees $ 22 $ (8) $ 14 
Net change? accieeaiaehatd, news icici acauniied isin aiaainnaleeed $ 22 $ (8) $ 14 
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14. Other Expense 


Total other expense includes the following components (dollars in millions): 
For the Years Ended December 31, 


2017 2016 2015 

POSIAG SS fx cece cess etsnicua nti cose dndn due dGnsntscnsss cide ced lume yan eaan cull sods occas ace Gove asabs cadh Causnstessudpamateabare $ 78 $ 81 $ 84 
Fraud losses and other charges .... 89 98 112 
SU MIGS, css ctocece vay castees easesashcsacsneptlaet ttc tasee dane ceeseth upucbansatensseeteutenctaeaneroMavaumenendcel esate 39 Al 37 
Credit-related inquiry fees ........cccccccccccscsssssssessssssesssssesessscscscscscsescscsesesesesessssesseceeseececscseaesesees 17 18 20 
INGSRTIVE SXPEMSE® seccsec. castes ccsessizsncves ess covsvdsecedscoasate desea a sevennsisnes ai'encvensloaetndsteodseescoseuseassonedcs 37 24 27 
Other expense, ccciercvessirrddertecsevivia civinarers dia dsivbis deitviddiereelanuidldaaalih. 164 173 209 

Total other EXPENSE: «caves cnvesise sl geaessssaniadconsasscpes sdesededuse snes esaeseseanesauscsneadeteussasadeeesanpedodcsestesess $ A424 $ A435 $ 489 


15. Income Taxes 


Income tax expense consisted of the following (dollars in millions): 


For the Years Ended December 31, 


2017 2016 2015 
Current 

Se FESr ll icc ccsts devs 0528 dette ockch loadsa eves tadaasaten de CaseaAephadtbactohs chtuaei lates lusveintsadetadas Gratasion ee $ 1,056 $ 1,066 $ 1,245 
US: stateraiid OGG a bissesinevceevscccaveecased ebate a eoaiotdaaste ads tea Tnovevevsbeatoeletocsd Blab vuctvasiat caused eateas 96 149 143 
MSV, 24a eatsed cede esrehceppes ocean naps akan egal eo aie ttiaeh asiageen tas acca | a 
288 A5 (69) 
(2) 3 (4) 
286 A8 (73) 
$ 1,438 $ 1,263 $ 1,315 


The following table reconciles the Company’s effective tax rate to the U.S. federal statutory income tax rate: 


For the Years Ended December 31, 


2017 2016 2015 
“U.S. federal statutory income OX FIC cei 950% 35.0% 35.0% 
U.S. state, local and other income taxes, net of U.S. federal income tax benefits .............ccccece 35] 27 2.5 
Revaluation of net deferred tax assets and other investments due to tax reform!) ooo... eeeeeeeeeee 5.1 —_— —_— 
TOXCredits: ~ sevestisveliaceeetieneteenmviieectag seas anu deeb decsaied enitlas Aura Rerelnasi tan bel uel (1.3) (1.8) (1.0) 
MNS sess hrce ectestees fe va sccts suf cet enys Gavekort dee edtece seen po saeas den ecbrentan vets es en ecuperees eats (1.2) (1.4) (0.1) 
Effective income tax rote .....cccecccesccececesecescceseceseeesecesecesecesecesecesseeaeecsueeseutseeisecesevstestreensees 40.7% 34.5% 36.4% 


(1) | See Note 3: Investments — Other Investments for a description of these investments. 


For the year ended December 31, 2017, income tax expense increased $175 million, or 13.9%, and the effective 
income tax rate increased 6.2% as compared to the year ended December 31, 2016. The increase in both the effective 
tax rate and income tax expense is primarily due to the revaluation of net deferred tax assets and certain investments as 
a result of a reduction in the U.S. federal statutory income tax rate from 35% to 21% under the TCJA. Potential technical 
corrections and administrative guidance from the Internal Revenue Service (“IRS”) related to the new legislation could 
result in future adjustments. 
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Income tax expense decreased $52 million, or 4.0%, and the effective tax rate decreased 1.9% for the year 
ended December 31, 2016 as compared to the year ended December 31, 2015. The decrease in rates is primarily due 
to certain tax credits, a settlement with the United States Congress Joint Committee on Taxation (“USCJCT”) and the 
resolution of certain federal and state tax matters in 2016. 


Deferred income taxes reflect the net tax effects of temporary differences between the financial reporting and tax 
bases of assets and liabilities and are measured using the enacted tax rates and laws that will be in effect when such 
differences are expected to reverse. The table below reflects remeasurement based on the tax rate change as result of 
the TCA. Valuation allowances are provided to reduce deferred tax assets to an amount that is more likely than not to 
be realized. The Company evaluates the likelihood of realizing its deferred tax assets by estimating sources of future 
taxable income and the impact of tax planning strategies. Significant components of the Company's net deferred 
income taxes, which are included in other assets in the consolidated statements of financial condition, were as follows 
(dollars in millions): 


December 31, 


2017 2016 
Deferred tax assets 

Allowanice:for loci: losses' s.5a5scsseedsntseveesssseszessssivelcadanera dedescteatveanies neneea te nveatteadtcavacnasnasddedeeatibatseceeerteeas $ 522 $ 814 
Compensationsand: berichts : csicedsd. eSeaeaindessvenssasaversbaiafaats dues civddits aida gadlatatsestatarias dices natealiebsuadetnie dees me 66 120 
SIGS INGOME TAXES? «2c 2, <seseietsues adsccesecosnocusstentngen cases indec’uesddess cso duehs cade <avsdes tidysncsveeiayoGatas detutes tae backsaccase SeesaSs 17 62 
OMG E ss hs ces eass tacts acera btaes vesedaastssege caste soca tasousee tute athe ena ateaacae dei cesss ic dno eeeticeactateetean ide de tase 23 39 
Total deferred tax assets before valuation allowance ......ccccccccecssesseseeseescessesecesesecsccasesescssevsscaseasessesseesees 628 1,035 
ValUaHOM:GIOWONGE) Sols aseesecrepecrieecnh scbt itr s hosed Sue deee tates Aatean sts Sedu acets dese ags soectan cca naa es (3) (2) 
Total deferred tax assets, net of valuation allowance .........ccccccccssesessessessscessessstestsssecseesssecstesssscstessesatestees 625 1,033 

Deferred tax liabilities 
Customer tees :andirewanrds:. 22.5.6 <4 iss Seekers ete cel ep antensiesneds aca Ades dasendapdscave abosewnddiantiait aoxtte pustennauee (145) (214) 
Depreciation and software amortization .......ccccccccssesesesesesesesesesesesenenenecessecsesesscecscssseseseseseaeseeeusueeeenscseseseeees (109) (138) 
Debt exchange premium ......cccccccsssssssesssssssssssescscsesesesesesesesenesesesesesescsssesesessssesesesesesssesesenesessaceetecscseeeseeas (41) (74) 
UiPAIMGIDNSS:- foc sesescesslvescczecaveadesecheds (siezevesstaeeseveetldendedenete wlehervens¥beheda neds ve dy aettvadeis ueadeeeeenbdendonereanel (24) (35) 
OSI oid boaters eoeedctateds dese crc dnp ns hidaseevattinee Decal wastes Nedasts feyex via dah cated eavicten Does ed cd iosvtren defeat ds (53) (62) 
ilotal:deterreditaxc liabilities. 2210.08 fence athens arenes utes ad nao Nout eon ms teasetanawh ee fea deen: (372) (523) 
Net: deterrediiteise assets!!! 2 ci. sa cocscuscisanesencsdeehacesleevebeaseb va debts fac sencesedecd ltd wcvoh cbse wun degucdisd doles dabesseaeaueeens $ 253 $ 510 


(1) The change in net deferred tax assets attributable to the TCJA is reflected on the Consolidated Statements of Cash Flows under “Other, net”. 
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A reconciliation of beginning and ending unrecognized tax benefits is as follows (dollars in millions): 


For the Years Ended December 31, 


2017 2016 2015 

Balance at beginning of period shied adsiea ania dlosbaaviea’ ones ducuoiiéasess ees eeenee ts dene dbeead coandasetncsossdaieastasses $ 158 $ 286 $ 635 
Additions 

Curent year tax POSitONs: «i c.¢ lanes dovesesevadtindnsv seven vonewseseudsuide canspes cates dude sdvtnucesveceansbesbenvevles 9 13 18 

PRIOK YEGr TAX POSINONS: 553 ccsscessossvesess esse dees susese vosseoss toatsesans yaseusessvescscenasateeastaoseanaisenseeataase 23 22 
Reductions 

PIO EOL Tax POSIMOMS! t. suses fein hee. asseGuiss ea Glee Sct Gs dees senen ed caats toe om dads ous eae seeks nae (41) (139) (26) 

Settlements with taxing authorities ..........ccccececccesesescsesesesesesesesesesesesesescuenesesecscseeeseseseseaeeeaees (25) (17) (5) 

Expired statute:of limitations: i..v.45 srececedvegeesercveascacdediivecscesesateves ay enieandiccadiecieeeld aie sdeeenenees (1) (7) (1) 
Other 

Prior year'tax positions!) ..csccssscessicisteu, ica csnetitcdees savets damsccvesnsa ieuas tick oswas dues csasantacveascaeneuese _— _ (337) 
Balance at end of period!) oo... eccecccecessessesesesesesesesesesesesesesesesenenesesesevsnsesesessseseeeetseseaeeeneneees $ 123 $ 158 $ 286 


(1) Overpayment of taxes in 2013 to 2015 for the timing of deductions resulting from uncertain tax positions for the years 1999 through 2012. 
(2) For the years ended December 31, 2017, 2016 and 2015, amounts included $105 million, $110 million and $138 million respectively, of unrecognized tax 
benefits, which, if recognized, would favorably affect the effective tax rate. 


The Company recognizes accrued interest and penalties related to unrecognized tax benefits as a component of 
income tax expense. Interest and penalties related to unrecognized tax benefits were $27 million and $52 million for 
the years ended December 31, 2017 and 2016, respectively. 


The Company is subject to examination by the IRS and tax authorities in various state, local and foreign tax 
jurisdictions. The Company regularly assesses the likelihood of additional assessments or settlements in each of the 
taxing jurisdictions resulting from these and subsequent years’ examinations. The 2008-2010 federal audit settlement 
was approved by USCJCT in December 2017. The final impact did not materially impact the Company’s financial 
statements. The IRS is currently examining the years 2011-2015. At this time, the potential change in unrecognized tax 
benefits is not expected to be significant over the next 12 months. The Company believes that its reserves are sufficient 
to cover any tax, penalties and interest that would result from such examinations. 


The Company has an immaterial amount of state net operating loss carryforwards that are subject to a full 
valuation allowance as of December 31, 2017 and 2016. 
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16. Earnings Per Share 


The following table presents the calculation of basic and diluted EPS (in millions, except per share amounts): 


For the Years Ended December 31, 


2017 2016 2015 
Numerator 
ING INCOME: secs esescniszrecocsscaescsuesesuesesacdess ieedttchsaue ds deastsniseacuuestuesatanescleueceasduitunvedetsatsndstectodss $ 2,099 $ 2,393 $ 2,297 
Preferred stack dividends: :3.sseissscistesictesstvoccorsuleddess bs eevedlenss Geaveieboraetsteniotelleacslat be niboes: (37) (37) (37) 
Issuance costs for Series B preferred stock redemption .........::csseceeeseseeseseeteseeteseeneeeeeeeeees (15) = — 
Net income available to common stockholders .........cccccecssessesescessescssessessstessesseeeseesestesees 2,047 2,356 2,260 
Income allocated to participating securities .........c.cccccccsseseseeeseteesteesesesesesesesesesesesesesenetenenenes (16) (17) (14) 
Net income allocated to common stockholders .........:.::cccscssssssessesseteneeetseeeseseseseseseseseeesees $2,031. $2,339 $2,246 
Denominator 
Weighted-average shares of common stock outstanding ........:::ccssssssessseseestetetetseeeseetseseeeseas 374 A405 437 
Effect of dilutive common stock equivalents ...........c:cccccssssesessseteeseeeseseseseseseseseseseseseseseeenenes — ] ] 
Weighted-average shares of common stock outstanding and common stock equivalents...... 374 406 438 
Basic earnings per common SIVCARE: taki vos a04 ceen detec de destsatsossinaseGedocvesdetosessaden tasatotnaha Mersssastactee $ 5.43 $ 5.77 $ 5.14 
Diluted earnings per common PVA tess creceta acts eset cuss edocs tet ve tunes onsve eueie ciute aa seteaas eet elsaneiey $ 5.42 $ 5.77 $ 5.13 


Anti-dilutive securities were not material and had no impact on the computation of diluted EPS for any of the 
years ended December 31, 2017, 2016 and 2015. 


17. Capital Adequacy 


The Company is subject to the capital adequacy guidelines of the Federal Reserve, and Discover Bank, the 
Company's main banking subsidiary, is subject to various regulatory capital requirements as administered by the FDIC. 
Failure to meet minimum capital requirements can result in the initiation of certain mandatory and possibly additional 
discretionary actions by regulators that, if undertaken, could have a direct material effect on the financial position and 
results of the Company and Discover Bank. Under capital adequacy guidelines and the regulatory framework for 
prompt corrective action, the Company and Discover Bank must meet specific capital guidelines that involve quantitative 
measures of assets, liabilities and certain off-balance sheet items, as calculated under regulatory guidelines. Capital 
amounts and classification are also subject to qualitative judgments by the regulators about components, risk weightings 
and other factors. 


In 2013, the Federal Reserve, the Office of the Comptroller of the Currency and the FDIC issued final capital rules 
under the Basel Committee’s December 2010 framework (referred to as “Basel Ill”) establishing a new comprehensive 
capital framework for U.S. banking organizations. The final capital rules (“Basel Ill rules”) substantially revise Basel | 
rules regarding the risk-based capital requirements applicable to bank holding companies and depository institutions, 
including the Company. The Basel Ill rules became effective for the Company on January 1, 2015. This timing is based 
on the Company being classified as a “Standardized Approach” entity. 


Among other things, the Basel Ill rules (i) introduced a new capital measure called Common Equity Tier 1 
(“CET1”), (ii) specify that Tier 1 capital consists of CET] and additional Tier 1 capital instruments meeting specified 
requirements, (iii) apply most deductions/adjustments to regulatory capital measures to CET] and not to the other 
components of capital, thus potentially requiring higher levels of CET1 in order to meet minimum ratios and (iv) expand 
the scope of the deductions/adjustments from capital as compared to existing regulations. 


The Basel Ill minimum capital ratios are as follows: 


8.0% Total capital (i.e., Tier 1 plus Tier 2) to risk-weighted assets; 
e 6.0% Tier 1 capital (i.e., CET] plus Additional Tier 1) to risk-weighted assets; 
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¢ 4.0% Tier 1 capital to average consolidated assets as reported on consolidated financial statements (known 
as the “leverage ratio”); and 
e 4.5% CET] to risk-weighted assets. 


As of December 31, 2017, the Company and Discover Bank met all Basel Ill minimum capital ratio requirements 
to which they were subject. The Company and Discover Bank also met the requirements to be considered “well- 
capitalized” under Regulation Y and prompt corrective action regulations, respectively, and there have been no 
conditions or events that management believes have changed the Company’s or Discover Bank’s category. To be 
categorized as “well-capitalized,” the Company and Discover Bank must maintain minimum capital ratios as set forth in 
the table below. 


The following table shows the actual capital amounts and ratios of the Company and Discover Bank and 
comparisons of each to the regulatory minimum and “well-capitalized” requirements (dollars in millions): 


Capital Requirements 


Minimum Capital To Be Classified as 
Actual Requirements Well-Capitalized 
Amount Ratio Amount Ratio Amount") Ratio!) 
December 31, 2017 
Total capital (to risk-weighted assets) 
Discover Financial Services ...........c0:c00+++ $ 11,952 13.8% $ 6,946 8.0% $ 8,683 10.0% 
Discover Bank ........ccceccessesseeeeeseeseeseeees $ 12,364 14.4% $ 6,872 8.0% $ 8,589 10.0% 
Tier 1 capital (to risk-weighted assets) 
Discover Financial Services ...........:.000000+ $ 10,677 12.3% $ 5,210 6.0% $ 5,210 6.0% 
Discover Bank ......c.ccceccessessessesseeseeseeeee $ 10,533 12.3% $ 5,154 6.0% $ 6,872 8.0% 
Tier 1 capital (to average assets) 
Discover Financial Services ..........c0:c000+ $ 10,677 10.8% $ 3,949 A.0% N/A N/A 
Discover Bank ...........cccccceseesessesessesterees $ 10,533 10.8% $ 3,912 A.0% $ 4,890 5.0% 
CET1 capital (to risk-weighted assets) (Basel 
Ill transition) 
Discover Financial Services ..........c0:c000+ $ 10,114 11.6% $ 3,907 “A. 5% N/A N/A 
Discover Bank ...........cccccceseesessesessesterees $ 10,533 12.3% $ 3,865 4.5% §$ 5,583 6.5% 
December 31, 2016 
Total capital (to risk-weighted assets) 
Discover Financial Services ...........:.000000+ $ 12,445 15.5% $ 6,408 8.0% $ 8,010 10.0% 
Discover Bank ...........ccccccesessessesessesterees $ 12,334 15.5% $ 6,346 8.0% $ 7,932 10.0% 
Tier 1 capital (to risk-weighted assets) 
Discover Financial Services ............00000++ $ 11,152 13.9% $ 4,806 6.0% $ 4,806 6.0% 
Discover Bank ......c.ccceccessesseseseseeseeseeees $ 10,450 13.2% $ 4,759 6.0% $ 6,346 8.0% 
Tier 1 capital (to average assets) 
Discover Financial Services ...........:.000000 $ 11,152 12.3% $ 3,624 A.0% N/A N/A 
Discover Bank ..........ccccccescesessesessestesees $ 10,450 11.6% $ 3,591 A.0% $ 4,488 5.0% 
CET1 capital (to risk-weighted assets) (Basel 
Ill transition) 
Discover Financial Services $ 10,592 13.2% $ 3,604 4.5% N/A N/A 
Discover Bank ..........ccccccceseesessesesseseesees $ 10,450 13.2% $ 3,570 4.5% $ 5,156 6.5% 


(1) The Basel Ill rules do not establish well-capitalized thresholds for these measures for bank holding companies. Existing well-capitalized thresholds established in the 
Federal Reserve's Regulation Y have been included where available. 


The amount of dividends that a bank may pay in any year is subject to certain regulatory restrictions. Under the 
current banking regulations, a bank may not pay dividends if such a payment would leave the bank inadequately 
capitalized. Discover Bank paid dividends of $1.9 billion in the year ended December 31, 2017 and $1.8 billion in the 
years ended December 31, 2016 and 2015 to the Company. 
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18. Commitments, Contingencies and Guarantees 


In the normal course of business, the Company enters into a number of off-balance sheet commitments, 
transactions and obligations under guarantee arrangements that expose the Company to varying degrees of risk. The 
Company's commitments, contingencies and guarantee relationships are described below. 


Commitments 


Lease Commitments 


The Company leases various office space and equipment under capital and non-cancelable operating leases, 
which expire at various dates through 2029. Future minimum payments on capital leases were not material at 
December 31, 2017. The following table shows future minimum payments on non-cancelable operating leases with 
original terms in excess of one year (dollars in millions): 


Operating 
eases 

Oe eo 2 eee e:t(“<—t«s 
ZOTD® sestesvsusitscasdeesaissoccesiatestoscscteeetvsspesdutediasdneostlusvepucedaiesens ip euvesdssantelaeisbedi vest dues dedisdesussdoupisesnennscaites die tterbide Manse eda ta ues 12 
2020): “estasstininen denarii niacin Rae aieeseecicni teeta cneieaaase Maran ie metered de Ateie ee ieee eect ee ats 11 
ZODN sree his Sees cic c tas saencsawasaceaeas ution ctee wcatien Socata ess cata fohues vase tue o teas ees geet aoe ctieedogdtats seeraatee, mata evs aheessean. era vend tcnees 10 
LODZ. seevrenarcdstosnsh cans carsa0dnuiusn dadysceds chisacustasenedabs cade ocedosceanedoanevetels sdetssdushust dapoaebehs casnscushstessasedtdnadalecdulanests sssiestousseedtias cushion Got 7 
VGH I ca) facet ees nese coer couse cuties ac data gh feds aa vea De bac cu state ees fac ea ees saa Sos FN ote cee oec tad haa uc ean sada teh cis ae esi Al 

Total minimum lease: paymentse: ¢.ete se sti: Macetot cesaract de teanystenteectve aoattan Oelentinn alvin avinans nuneiasued Gogh neue tnerays: $$ OA 


Occupancy lease agreements, in addition to base rentals, generally provide for rent and operating expense 
escalations resulting from increased assessments for real estate taxes and other charges. Total rent expense under 
operating lease agreements, which considers contractual escalations, was $14 million, $15 million and $17 million for 
the years ended December 31, 2017, 2016 and 2015, respectively. 


Unused Credit Arrangements 


At December 31, 2017, the Company had unused credit arrangements for loans of approximately $190.2 
billion. Such arrangements arise primarily from agreements with customers for unused lines of credit on certain credit 
cards and certain other loan products, provided there is no violation of conditions in the related agreements. These 
arrangements, substantially all of which the Company can terminate at any time and which do not necessarily represent 
be cash requirements, are periodically reviewed based on account usage, customer creditworthiness and loan 
qualification. 


Contingencies 


See Note 19: Litigation and Regulatory Matters for a description of potential liability arising from pending 
litigation or regulatory proceedings involving the Company. 


Guarantees 


The Company has obligations under certain guarantee arrangements, including contracts, indemnification 
agreements, and representations and warranties, which contingently require the Company to make payments to the 
guaranteed party based on changes in an underlying asset, liability or equity security of a guaranteed party, rate or 
index. Also included as guarantees are contracts that contingently require the Company to make payments to a 
guaranteed party based on another entity's failure to perform under an agreement. The Company’s use of guarantees is 
disclosed below by type of guarantee. 


Securitizations Representations and Warranties 


As part of the Company’s financing activities, the Company provides representations and warranties that certain 
assets pledged as collateral in secured borrowing arrangements conform to specified guidelines. Due diligence is 
performed by the Company which is intended to ensure that asset guideline qualifications are met. If the assets pledged 
as collateral do not meet certain conforming guidelines, the Company may be required to replace, repurchase or sell 
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such assets. In its credit card securitization activities, the Company would replace nonconforming receivables through 
the allocation of excess seller's interest or from additional transfers from the unrestricted pool of receivables. If the 
Company could not add enough receivables to satisfy the requirement, an early amortization (or repayment) of 
investors’ interests would be triggered. In its student loan securitizations, the Company would generally repurchase the 
loans from the trust at the outstanding principal amount plus interest. 


The maximum potential amount of future payments the Company could be required to make would be equal to 
the current outstanding balances of third-party investor interests in credit card asset-backed securities, and the principal 
amount of any student loan secured borrowings, plus any unpaid interest for the corresponding secured borrowings. 
The Company has recorded substantially all of the maximum potential amount of future payments in long-term 
borrowings on the Company's consolidated statements of financial condition. The Company has not recorded any 
incremental contingent liability associated with its secured borrowing representations and warranties. Management 
believes that the probability of having to replace, repurchase or sell assets pledged as collateral under secured 
borrowing arrangements, including an early amortization event, is low. 


Mortgage Loans Representations and Warranties 


The Company sold loans it originated to investors on a servicing-released basis and the risk of loss or default by 
the borrower is generally transferred to the investor. However, the Company was required by these investors to make 
certain representations and warranties relating to credit information, loan documentation and collateral. These 
representations and warranties may extend through the contractual life of the mortgage loan, even though the 
Company closed the mortgage origination business. Subsequent fo the sale, if underwriting deficiencies, borrower fraud 
or documentation defects are discovered in individual mortgage loans, the Company may be obligated to repurchase 
the respective mortgage loan or indemnify the investors for any losses from borrower defaults if such deficiency or 
defect cannot be cured within the specified period following discovery. The Company has established a repurchase 
reserve based on expected losses. At December 31, 2017, this amount was not material and was included in accrued 
expenses and other liabilities on the consolidated statements of financial condition. 


Counterparty Settlement Guarantees 


Diners Club and DFS Services LLC (on behalf of PULSE) have various counterparty exposures, which are listed 
below. 


¢ Merchant Guarantee. Diners Club has entered into contractual relationships with certain international 
merchants, which generally include travel-related businesses, for the benefit of all Diners Club licensees. The 
licensees hold the primary liability to settle the transactions of their customers with these merchants. However, 
Diners Club retains a counterparty exposure if a licensee fails to meet its financial payment obligation to one 
of these merchants. 


e ATM Guarantee. PULSE entered into contractual relationships with certain international ATM acquirers in 
which DFS Services LLC retains counterparty exposure if an issuer fails to fulfill its settlement obligation. 


e Network Alliance Guarantee. Discover Network, Diners Club and PULSE have entered into contractual 
relationships with certain international payment networks in which DFS Services LLC retains the counterparty 
exposure if a network fails to fulfill its settlement obligation. 


The maximum potential amount of future payments related to such contingent obligations is dependent upon the 
transaction volume processed between the time a potential counterparty defaults on its settlement and the time at which 
the Company disables the settlement of any further transactions for the defaulting party. However, there is no limitation 
on the maximum amount the Company may be liable to pay. The actual amount of the potential exposure cannot be 
quantified as the Company cannot determine whether particular counterparties will fail to meet their settlement 
obligations. 


While the Company has some contractual remedies to offset these counterparty settlement exposures (such as 
letters of credit or pledged deposits), in the event that all licensees and/or issuers were to become unable to settle their 
transactions, the Company estimates its maximum potential counterparty exposures to these settlement guarantees, 
based on historical transaction volume, would be $113 million for merchant guarantees as of December 31, 2017. The 
maximum potential counterparty exposures to these settlement guarantees for ATM guarantees would be immaterial as 
of December 31, 2017. The maximum potential counterparty exposures to for network alliance guarantees would be 
$34 million as of December 31, 2017. 
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The Company believes that the estimated amounts of maximum potential future payments are not representative 
of the Company’s actual potential loss exposure given Diners Club’s and PULSE’s insignificant historical losses from 
these counterparty exposures. As of December 31, 2017, the Company had not recorded any contingent liability in the 
consolidated financial statements for these counterparty exposures, and management believes that the probability of 
any payments under these arrangements is low. 


Discover Network Merchant Chargeback Guarantees 


The Company operates the Discover Network, issues payment cards and permits third parties to issue payment 
cards. The Company is contingently liable for certain transactions processed on the Discover Network in the event of a 
dispute between the payment card customer and a merchant. The contingent liability arises if the disputed transaction 
involves a merchant or merchant acquirer with whom the Discover Network has a direct relationship. If a dispute is 
resolved in the customer's favor, the Discover Network will credit or refund the disputed amount to the Discover 
Network card issuer, who in turn credits its customer’s account. The Discover Network will then charge back the 
disputed amount of the payment card transaction to the merchant or merchant acquirer, where permitted by the 
applicable agreement, to seek recovery of amounts already paid to the merchant for payment card transactions. If the 
Discover Network is unable to collect the amount subject to dispute from the merchant or merchant acquirer (e.g., in the 
event of merchant default or dissolution or after expiration of the time period for chargebacks in the applicable 
agreement), the Discover Network will bear the loss for the amount credited or refunded to the customer. In most 
instances, a loss by the Discover Network is unlikely to arise in connection with payments on card transactions because 
most products or services are delivered when purchased, and credits are issued by merchants on returned items in a 
timely fashion, thus minimizing the likelihood of cardholder disputes with respect to amounts paid by the Discover 
Network. However, where the product or service is not scheduled to be provided to the customer until a later date 
following the purchase, the likelihood of a contingent payment obligation by the Discover Network increases. Losses 
related to merchant chargebacks were not material for the years ended December 31, 2017, 2016 and 2015. 


The maximum potential amount of obligations of the Discover Network arising as a result of such contingent 
obligations is estimated to be the portion of the total Discover Network transaction volume processed to date for which 
timely and valid disputes may be raised under applicable law and relevant issuer and customer agreements. There is no 
limitation on the maximum amount the Company may be liable to pay to issuers. However, the Company believes that 
such amount is not representative of the Company’s actual potential loss exposure based on the Company’s historical 
experience. The actual amount of the potential exposure cannot be quantified as the Company cannot determine 
whether the current or cumulative transaction volumes may include or result in disputed transactions. 


The table below summarizes certain information regarding merchant chargeback guarantees (in millions): 


For the Years Ended December 31, 
2017 2016 2015 
Aggregate sales transaction volume!) oo.....cseccccsessssssesessteeseeeeesesesesesesesesesesescseaeaeeeeneneteneeeees $ 143,551 $ 136,413 $ 132,265 


(1) Represents period transactions processed on the Discover Network for which a potential liability exists that, in aggregate, can differ from credit card sales volume. 


The Company did not record any contingent liability in the consolidated financial statements for merchant 
chargeback guarantees on December 31, 2017 and 2016. The Company mitigates the risk of potential loss exposure 
by withholding settlement from merchants, obtaining third-party guarantees, or obtaining escrow deposits or letters of 
credit from certain merchant acquirers or merchants that are considered higher risk due to various factors such as time 
delays in the delivery of products or services. As of December 31, 2017 and 2016, the Company had escrow deposits 
and settlement withholdings of $10 million and $9 million, respectively, which are recorded in interest-bearing deposit 
accounts and accrued expenses and other liabilities on the Company’s condensed consolidated statements of financial 
condition. 
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19. Litigation and Regulatory Matters 


In the normal course of business, from time to time, the Company has been named as a defendant in various 
legal actions, including arbitrations, class actions and other litigation, arising in connection with its activities. Certain of 
the actual or threatened legal actions include claims for substantial compensatory and/or punitive damages or claims 
for indeterminate amounts of damages. The litigation process is not predictable and can lead to unexpected results. The 
Company contests liability and/or the amount of damages as appropriate in each pending matter. 


The Company has historically offered its customers an arbitration clause in its customer agreements. The 
arbitration clause allows the Company and its customers to quickly and economically resolve disputes. Additionally, the 
arbitration clause has in some instances limited the costs of, and the Company’s exposure to, litigation. Future legal and 
regulatory challenges and prohibitions may cause the Company to discontinue its offering and use of such clauses. 
From time to time, the Company is involved in legal actions challenging its arbitration clause. Bills may be periodically 
introduced in Congress to directly or indirectly prohibit the use of pre-dispute arbitration clauses. On July 10, 2017, the 
Consumer Financial Protection Bureau (the "CFPB") issued a final arbitration rule (the "Arbitration Rule") that would 
have effectively banned consumer financial companies from including class action waivers in arbitration clauses. On 
November 1, 2017, a resolution of disapproval of the Arbitration Rule was signed into law and Arbitration Rule was 
blocked from taking effect and cannot be reissued in substantially the same form, nor can a new rule that is 
substantially similar be issued unless specifically authorized by a law enacted after the date of the resolution of 
disapproval. 


The Company is also involved, from time to time, in other reviews, investigations and proceedings (both formal 
and informal) by governmental agencies regarding the Company’s business including, among other matters, consumer 
regulatory, accounting, tax and other operational matters, some of which may result in significant adverse judgments, 
settlements, fines, penalties, injunctions, decreases in regulatory ratings, customer restitution or other relief, which could 
materially impact the Company's consolidated financial statements, increase its cost of operations, or limit its ability to 
execute its business strategies and engage in certain business activities. For example, the Company is currently the 
subject of an action by the Federal Reserve with respect to anti-money laundering and related compliance programs as 
referred to below. This agreement followed the consent order that Discover Bank entered into with the FDIC on June 13, 
2014 related to Discover Bank’s anti-money laundering and related compliance programs. This consent order was 
terminated in August 2017. In addition, certain subsidiaries of the Company are subject to a consent order with the 
CFPB regarding certain student loan servicing practices, as described below. Pursuant to powers granted under federal 
banking laws, regulatory agencies have broad and sweeping discretion, and may assess civil money penalties, require 
changes to certain business practices or require customer restitution at any time. The existing supervisory action related 
to anti-money laundering and related laws and regulations will limit for a period of time the Company’s ability to enter 
into certain types of acquisitions and make certain types of investments. 


In accordance with applicable accounting guidance, the Company establishes an accrued liability for legal and 
regulatory matters when those matters present loss contingencies which are both probable and estimable. Litigation and 
regulatory settlement related expense was not material for years ended December 31, 2017, 2016 and 2015 
respectively. 


There may be an exposure to loss in excess of any amounts accrued. The Company believes the estimate of the 
aggregate range of reasonably possible losses (meaning those losses the likelihood of which is more than remote but 
less than likely) in excess of the amounts that the Company has accrued for legal and regulatory proceedings is up to 
$145 million. This estimated range of reasonably possible losses is based upon currently available information for those 
proceedings in which the Company is involved, takes into account the Company’s best estimate of such losses for those 
matters for which an estimate can be made, and does not represent the Company's maximum potential loss exposure. 
Various aspects of the legal proceedings underlying the estimated range will change from time to time and actual 
results may vary significantly from the estimate. 


The Company’s estimated range above involves significant judgment, given the varying stages of the 
proceedings, the existence of numerous yet to be resolved issues, the breadth of the claims (often spanning multiple 
years and, in some cases, a wide range of business activities), unspecified damages and/or the novelty of the legal 
issues presented. The outcome of pending matters could be material to the Company's consolidated financial condition, 
operating results and cash flows for a particular future period, depending on, among other things, the level of the 
Company's income for such period, and could adversely affect the Company’s reputation. 


On July 5, 2012, the Antitrust Division of the United States Department of Justice (the “Division”) issued a Civil 
Investigative Demand (“CID”) to the Company seeking information regarding an investigation related to potential 
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violations of Sections 1 and 2 of the Sherman Act, 15 U.S.C. §§1-2, by an unidentified party other than Discover. The 
CID seeks documents, data and narrative responses to several interrogatories and document requests, related to the 
debit card market. A CID is a request for information in the course of a civil investigation and does not constitute the 
commencement of legal proceedings. The Division is permitted by statute to issue a CID to anyone whom it believes may 
have information relevant to an investigation. The receipt of a CID does not presuppose that there is probable cause to 
believe that a violation of the antitrust laws has occurred or that a formal complaint ultimately will be filed. The 
Company is cooperating with the Division in connection with the CID. 


On May 26, 2015, the Company entered into a written agreement with the Federal Reserve Bank of Chicago 
where the Company agreed to enhance the Company’s enterprise-wide anti-money laundering and related compliance 
programs. The agreement does not include civil money penalties. 


On July 9, 2015, a class action lawsuit was filed against the Company in the U.S. District Court for the Northern 
District of Illinois (Polly Hansen v. Discover Financial Services and Discover Home Loans, Inc.). The plaintiff alleges that 
the Company contacted her, and members of the class she seeks to represent, on their cellular and residential 
telephones without their express consent or after consent was revoked in violation of the Telephone Consumer Protection 
Act (“TCPA”). Plaintiff seeks statutory damages for alleged negligent and willful violations of the TCPA, attorneys’ fees, 
costs and injunctive relief. The TCPA provides for statutory damages of $500 for each violation ($1,500 for willful 
violations). On March 9, 2016, Sumner Davenport was substituted as lead plaintiff for Polly Hansen. On January 13, 
2017, plaintiff filed an unopposed motion for preliminary approval of a class action settlement fo resolve the case. On 
January 20, 2017, the Court granted preliminary approval of the settlement. On December 19, 2017, the Court 
granted final approval of the settlement and dismissed the case with prejudice. 


On July 22, 2015, the Company announced that its subsidiaries, Discover Bank, SLC and Discover Products, Inc. 
(the “Discover Subsidiaries”), agreed to a consent order with the CFPB resolving the agency’s investigation with respect 
to certain student loan servicing practices. The CFPB’s investigation into these practices has been previously disclosed by 
the Company, initially in February 2014. The order required the Discover Subsidiaries to provide redress of 
approximately $16 million to consumers who may have been affected by the activities described in the order related to 
certain collection calls, overstatements of minimum payment due amounts in billing statements, and provision of interest 
paid information to consumers, and provide regulatory disclosures with respect to loans acquired in default. In addition, 
the Discover Subsidiaries were required to pay a $2.5 million civil money penalty to the CFPB. As required by the 
consent order, on October 19, 2015, the Discover Subsidiaries submitted to the CFPB a redress plan and a compliance 
plan designed to ensure that the Discover Subsidiaries provide redress and otherwise comply with the terms of the 
order. 


On September 4, 2015, the District Attorney of Trinity County, California filed a protection products lawsuit 
against the Company in California state court (The People of the State of California Ex Rel, Eric L. Heryford, District 
Attorney, Trinity County v. Discover Financial Services, et al.). The District Attorney subsequently dismissed this lawsuit 
on February 19, 2016 and filed a new complaint in federal court in the Eastern District of California on March 4, 2016 
alleging the same cause of action. An amended complaint was filed on March 25, 2016. The lawsuit asserts various 
claims under California’s Unfair Competition Law with respect to the Company’s marketing and administration of 
various protection products. Plaintiff seeks declaratory relief, statutory civil penalties and attorneys’ fees. The Company 
filed a motion to dismiss the first amended complaint on April 26, 2016. The Company is not in a position at this time 
to assess the likely outcome or its exposure, if any, with respect fo this matter, but will seek to vigorously defend against 
all claims asserted by the plaintiff. 


On March 8, 2016, a class action lawsuit was filed against the Company, other credit card networks, other 
issuing banks, and EMVCo in the U.S. District Court for the Northern District of California (B&R Supermarket, Inc., d/b/ 
a Milam’s Market, et al. v. Visa, Inc. et al.) alleging violations of the Sherman Antitrust Act, California’s Cartwright Act, 
and unjust enrichment. Plaintiffs allege a conspiracy by defendants to shift fraud liability to merchants with the migration 
to the EMV security standard and chip technology. Plaintiffs assert joint and several liability among the defendants and 
seek unspecified damages, including treble damages, attorneys’ fees, costs and injunctive relief. On July 15, 2016, 
plaintiffs filed an amended complaint that includes additional named plaintiffs, reasserts the original claims, and 
includes additional state law causes of action. The defendants filed motions to dismiss on August 5, 2016. On 
September 30, 2016, the court granted the motions to dismiss for certain issuing banks and EMVCo but denied the 
motions to dismiss filed by the networks, including the Company. Discovery is proceeding and class certification is fully 
briefed but the court did not rule on certification before it entered an order in May 2017 transferring the entire action to 
a federal court in New York that is presiding over certain related claims that are pending in the actions consolidated as 
MDL 1720. In June 2017, the federal court in New York declined to consolidate the B&R case with MDL 1720, but 


-136- 


ordered the parties to coordinate discovery across the actions to the extent they involved related issues. On July 6, 
2017, the Company requested permission to file a motion to dismiss the claims against it in the federal court in New 
York. On August 24, 2017, the court held a status conference at which it set a briefing schedule on Discover’s motion 
to dismiss, and asked the parties to submit a proposed schedule for the remainder of the case. In September 2017, the 
parties submitted the proposed schedule and Discover filed its motion to dismiss. On November 29, 2017, Court heard 
argument on class certification and took the motion under advisement. On January 23, 2018, the Court heard 
argument on Discover’s motion to dismiss. Discovery is ongoing, and for fact issues and defenses is scheduled to 
conclude on April 30, 2018. The Company is not in a position at this time to assess the likely outcome or its exposure, if 
any, with respect to this matter, but will seek to vigorously defend against all claims asserted by the plaintiffs. 


20. Fair Value Measurements 


Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an 
orderly transaction between market participants at the measurement date. ASC Topic 820, Fair Value Measurement, 
provides a three-level hierarchy for classifying financial instruments, which is based on whether the inputs fo the 
valuation techniques used to measure the fair value of each financial instrument are observable or unobservable. It also 
requires certain disclosures about those measurements. The three-level valuation hierarchy is as follows: 


e Level 1: Fair values determined by Level 1 inputs are defined as those that utilize quoted prices (unadjusted) in 
active markets for identical assets or liabilities that the Company has the ability to access. 


e — Level 2: Fair values determined by Level 2 inputs are those that utilize inputs other than quoted prices included in 
Level 1 that are observable for the asset or liability, either directly or indirectly. Level 2 inputs include quoted 
prices for similar assets and liabilities in active or inactive markets, quoted prices for the identical assets in an 
inactive market, and inputs other than quoted prices that are observable for the asset or liability, such as interest 
rates and yield curves that are observable at commonly quoted intervals. The Company evaluates factors such as 
the frequency of transactions, the size of the bid-ask spread and the significance of adjustments made when 
considering transactions involving similar assets or liabilities to assess the relevance of those observed prices. If 
relevant and observable prices are available, the fair values of the related assets or liabilities would be classified 
as Level 2. 


e Level 3: Fair values determined by Level 3 inputs are those based on unobservable inputs and include situations 
where there is little, if any, market activity for the asset or liability being valued. In instances in which the inputs 
used to measure fair value may fall into different levels of the fair value hierarchy, the level in the fair value 
hierarchy within which the fair value measurement in its entirety is classified is based on the lowest level input that 
is significant to the fair value measurement in its entirety. The Company may utilize both observable and 
unobservable inputs in determining the fair values of financial instruments classified within the Level 3 category. 


The determination of classification of its financial instruments within the fair value hierarchy is performed at least 
quarterly by the Company. For transfers in and out of the levels of the fair value hierarchy, the Company discloses the 
fair value measurement based on the value immediately preceding the transfer. 


The Company’s assessment of the significance of a particular input fo the fair value measurement in its entirety 
requires judgment and involves consideration of factors specific to the asset or liability. Furthermore, certain techniques 
used to measure fair value involve some degree of judgment and, as a result, are not necessarily indicative of the 
amounts the Company would realize in a current market exchange. 


During the years ended December 31, 2017 and 2016, there were no changes to the Company’s valuation 
techniques that had, or are expected to have, a material impact on the Company’s consolidated financial position or 
results of operations. 
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Assets and Liabilities Measured at Fair Value on a Recurring Basis 


Assets and liabilities measured at fair value on a recurring basis are as follows (dollars in millions): 


Quoted Price in Significant 
Active Markets Significant Other Unobservable 
for Identical Assets | Observable Inputs Inputs 
(Level 1) (Level 2) (Level 3) Total 

Balance at December 31, 2017 
Assets 
US. Treasury SCCUTIHOS asics: secs. setesates eevee love tose ecuptiesinceasd $ 672 $ — $ — $ 672 
Residential mortgage-backed securities - Agency ..........++ = 723 — 723 

Available-for-sale investment securities ...........ccccccccceeee $ 672 $ 723 $ — $ 1,395 
Derivative financial instruments!) ..........ccccceceeecseseeeesesesees $ = § 6 $ — $ 6 
Liabilities 
Derivative financial instruments") .o.......ceccccecceseesesceseeeesees $ — $ 3 $ — $ 3 
Balance at December 31, 2016 
Assets 
WS. Treastrry Securities sss 02 sco cccauasiitesenssvinseecoapeasentnniaiebcs $ 674 $ — $ — $ 674 
Residential mortgage-backed securities - Agency .........0+ _ 931 — 931 

Available-for-sale investment securities ...........ccccccceceee $ 674 $ 931 $ — $ 1,605 
Derivative financial instruments ..........ccccccccsessessseteesesesees $ — $ 7 $ — $ 7 
Liabilities 
Derivative financial instruments ..........c.cccccccessesseteesesesees $ — $ 94 §$ — $ 94 


(1) Beginning in 2017, certain cash collateral amounts (variation margin) associated with derivative positions that are cleared through an exchange are reflected as 
offsets to the associated derivative asset and derivative liability balances, generally reducing the fair values to approximately zero. See Note 21: Derivatives and 
Hedging Activities for additional information. 


There were no transfers between Levels 1 and 2 within the fair value hierarchy for the years ended December 31, 
2017 and 2016. 


Available-for-Sale Investment Securities 


Investment securities classified as available-for-sale consist of U.S. Treasury securities and residential mortgage- 
backed securities. The fair value estimates of investment securities classified as Level 1, consisting of U.S. Treasury 
securities, are determined based on quoted market prices for the same securities. The Company classifies residential 
mortgage-backed securities as Level 2, the fair value estimates of which are based on the best information available. 
This data may consist of observed market prices, broker quotes or discounted cash flow models that incorporate 
assumptions such as benchmark yields, issuer spreads, prepayment speeds, credit ratings and losses, the priority of 
which may vary based on availability of information. 


The Company validates the fair value estimates provided by the pricing services primarily by comparison to 
valuations obtained through other pricing sources. The Company evaluates pricing variances amongst different pricing 
sources to ensure that the valuations utilized are reasonable. The Company also corroborates the reasonableness of the 
fair value estimates with analysis of trends of significant inputs, such as market interest rate curves. The Company 
further performs due diligence in understanding the procedures and techniques performed by the pricing services to 
derive fair value estimates. 
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At December 31, 2017, amounts reported in residential mortgage-backed securities reflect government-rated 
obligations issued by Fannie Mae, Freddie Mac and Ginnie Mae with a par value of $712 million, a weighted-average 
coupon of 2.81% and a weighted-average remaining maturity of three years. 


Derivative Financial Instruments 


The Company's derivative financial instruments consist of interest rate swaps and foreign exchange forward 
contracts. These instruments are classified as Level 2 as their fair values are estimated using proprietary pricing models, 
containing certain assumptions based on readily observable market-based inputs, including interest rate curves, option 
volatility and foreign currency forward and spot rates. In determining fair values, the pricing models use widely 
accepted valuation techniques including discounted cash flow analysis on the expected cash flows of each derivative. 
This analysis reflects the contractual terms of the derivatives, including the period to maturity and the observable market- 
based inputs. The fair values of the interest rate swaps are determined using the market standard methodology of 
netting the discounted future fixed cash receipts (or payments) and the discounted expected variable cash payments (or 
receipts). The variable cash payments are based on an expectation of future interest rates derived from the observable 
market interest rate curves. The Company considers collateral and master netting agreements that mitigate credit 
exposure to counterparties in determining the counterparty credit risk valuation adjustment. The fair values of the 
currency instruments are valued comparing the contracted forward exchange rate pertaining to the specific contract 
maturities to the current market exchange rate. 


The Company validates the fair value estimates of interest rate swaps primarily through comparison to the fair 
value estimates computed by the counterparties to each of the derivative transactions. The Company evaluates pricing 
variances amongst different pricing sources to ensure that the valuations utilized are reasonable. The Company also 
corroborates the reasonableness of the fair value estimates with analysis of trends of significant inputs, such as market 
interest rate curves. The Company performs due diligence in understanding the impact to any changes to the valuation 
techniques performed by proprietary pricing models prior to implementation, working closely with the third-party 
valuation service, and reviews the control objectives of the service at least annually. The Company corroborates the fair 
value of foreign exchange forward contracts through independent calculation of the fair value estimates. 


Assets and Liabilities Measured at Fair Value on a Non-Recurring Basis 


The Company also has assets that under certain conditions are subject to measurement at fair value on a non- 
recurring basis. These assets include those associated with acquired businesses, including goodwill and other intangible 
assets. For these assets, measurement at fair value in periods subsequent to the initial recognition of the assets is 
applicable if one or more of the assets is determined to be impaired. The Company had no material impairments 
related to these assets during the years ended December 31, 2017 and 2016. 
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Financial Instruments Measured at Other Than Fair Value 


The following tables disclose the estimated fair value of the Company’s financial assets and financial liabilities 
that are not required to be carried at fair value (dollars in millions): 


Quoted Prices 


in Active Significant 
Markets for Other Significant 
Identical Observable — Unobservable 
Assets Inputs Inputs Carrying 

(Level 1) (Level 2) (Level 3) Total Value 
Balance at December 31, 2017 
Assets 
States and political subdivisions of states .........:ccccececeeeeseeeees $ — § 1 $ — $ 1 $ ] 
Residential mortgage-backed securities - Agency ......... _ 172 — 172 172 

Held-to-maturity investment securities ..........:c:cccceeeeeeeeeeeees $US $ 173 $ — $ 173 $ 173 
Cash and cash equivalents .........:ccccccssssessseseeeteeeeeteeseseeeeees $ 13,306 $ —= & — $ 13,306 $ 13,306 
Restricted COSh .......ccccccceccessesescessesessessesesseseeesteseessstessesesees $ 81 $ — $ — $ 81 $ 81 
Net loan receivables ...........:.cceccsessssescssesssetsssseessesseesentenes $ — $ — $ 85,108 $ 85,108 $ 81,627 
Accrued interest receivables ..........ccccccccccsssscssseseeseeteeeeseseees $ — $ 818 $ — $ 818 $ 818 
Liabilities 
PDQDOSIES! iss va. csiist udp suinds saresese say ssebdutetisuoeusedcbeawenensys ad eodndavenses $ — $ 58,861 $ — $ 58,861 $ 58,764 
Long-term borrowings - owed to securitization investors......... $ — $ 15,851 $ 640 $ 16,491 $ 16,536 
Other long-term borrowings ......ccccccssssssessssteseteteeetetetseeeeees $ — $ 10,293 $ — $ 10,293 $ 9,790 
Accrued interest payables ............cccccccssesessesteseeeeeeeteteeseeeeees $ — $ 214 $ = § 214 $ 214 
Balance at December 31, 2016 
Assets 
States and political subdivisions of states $ = $ 2 $ — $ 2 $ 2 
Residential mortgage-backed securities - Agency ......... — 150 — 150 150 
Held-to-maturity investment securities .........:c:ccccceseeeeeeeees $. — $ 152 $ — $ 152. $ 152 

Cash and cash equivalents ..........::cccccssesessssseseteestetenseseeeeees $ 11,914 $ — $ = 4 11,914 $ 11,914 
Restricted GOSH; px. scc.ce,c0ceseieis Aas ctveyevlevsaveghhuyeecsvervseststspbaete $ 95 $ — $ — $ 95 $ 95 
Net loan receivables .........cccccccsesecsesesscseseeeeeseseessseseneeaes $ — $ — $ 78,252 $ 78,252 $ 75,087 
Accrued interest receivables ...........:ccccccscesssssesseeeeteteeeeeeeeeees $ — ¢$ 724 $ — $ 724 $ 724 
Liabilities 
DeBOSIIS: fsciti cesestes. cates catin tated taneiee naniseuancnvenaasiie ce $ — $ 52,183 $ — $ 52,183 $ 51,992 
Long-term borrowings - owed to securitization investors......... $ — $ 15,617 $ 900 $ 16,517 $ 16,411 
Other long-term borrowings .......ccccccssssssesssssesseeteteteneeseeeeees $ — $ 9470 $ — $ 9,470 $ 9,032 
Accrued interest payables ............c:csecesesseeseeeeeeteeeeseeneeeeees $ — $ 168 $ — $ 168 $ 168 


The fair values of these financial assets and liabilities, which are not carried at fair value on the consolidated 
statements of financial condition, were determined by applying the fair value provisions discussed herein. The use of 
different assumptions or estimation techniques may have a material effect on these estimated fair value amounts. The 
following describes the valuation techniques of these financial instruments measured at other than fair value. 
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Cash and Cash Equivalents 


The carrying value of cash and cash equivalents approximates fair value due to the low level of risk these assets 
present to the Company as well as the relatively liquid nature of these assets, particularly given their short maturities. 


Restricted Cash 


The carrying value of restricted cash approximates fair value due to the low level of risk these assets present to 
the Company as well as the relatively liquid nature of these assets, particularly given their short maturities. 


Held-to-Maturity Investment Securities 


Held-to-maturity investment securities consist of residential mortgage-backed securities issued by agencies and 
municipal bonds. The fair value of residential mortgage-backed securities included in the held-to-maturity portfolio is 
estimated similarly to residential mortgage-backed securities carried at fair value on a recurring basis discussed herein. 
Municipal bonds are valued based on quoted market prices for the same or similar securities. 


Net Loan Receivables 


The Company’s loan receivables are comprised of credit card and installment loans, including the PCI student 
loans. Fair value estimates are derived utilizing discounted cash flow analyses, the calculations of which are performed 
on groupings of loan receivables that are similar in terms of loan type and characteristics. Inputs to the cash flow 
analysis of each grouping consider recent prepayment trends and seasonality factors, if appropriate, as well as interest 
accrual estimates based on recent yields. The expected future cash flows, derived through the cash flow analysis, of 
each grouping are discounted at rates at which similar loans within each grouping could be originated under current 
market conditions. Significant inputs to the fair value measurement of the loan portfolio are unobservable, and as such, 
are classified as Level 3. 


Accrued Interest Receivables 


The carrying value of accrued interest receivables, which is included in other assets on the consolidated 
statements of financial condition, approximates fair value as it is due in less than one year. 


Deposits 


The carrying values of money market deposits, savings deposits and demand deposits approximate fair value 
due to the potentially liquid nature of these deposits. For time deposits for which readily available market rates do not 
exist, fair values are estimated by discounting expected future cash flows using market rates currently offered for 
deposits with similar remaining maturities. 


Long-Term Borrowings - Owed to Securitization Investors 


Fair values of long-term borrowings owed to credit card securitization investors are determined utilizing quoted 
market prices of the same transactions and, as such, are classified as Level 2. Fair values of long-term borrowings owed 
to student loan securitization investors are calculated by discounting cash flows using estimated assumptions including, 
among other things, maturity and market discount rates. A portion of the difference between the carrying value and the 
fair value of the long-term borrowings owed fo student loan securitization investors relates to purchase accounting 
adjustments recorded in connection with the December 2010 purchase of SLC. Significant inputs to these fair value 
measurements are unobservable and, as such, are classified as Level 3. 


Other Long-Term Borrowings 


Fair values of other long-term borrowings, consisting of subordinated and senior debt, are determined utilizing 
current observable market prices for those transactions and, as such, are classified as Level 2. A portion of the 
difference between the carrying value and the fair value of other long-term borrowings relates to the cash premiums 
paid in connection with the 2012 fiscal year debt exchanges. 


Accrued Interest Payables 


The carrying value of accrued interest payables, which is included in accrued expenses and other liabilities on 
the consolidated statements of financial condition, approximates fair value as it is payable in less than one year. 
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21. Derivatives and Hedging Activities 


The Company uses derivatives to manage its exposure to various financial risks. The Company does not enter 
into derivatives for trading or speculative purposes. Certain derivatives used to manage the Company’s exposure to 
interest rate movements and other identified risks are not designated as hedges and do not qualify for hedge 
accounting. 


Derivatives may give rise to counterparty credit risk, which generally is addressed through collateral 
arrangements as described under the sub-heading “— Collateral Requirements and Credit-Risk Related Contingency 
Features.” The Company enters into derivative transactions with established dealers that meet minimum credit criteria 
established by the Company. All counterparties must be pre-approved prior fo engaging in any transaction with the 
Company. Counterparties are monitored on a regular basis by the Company to ensure compliance with the Company’s 
risk policies and limits. In determining the counterparty credit risk valuation adjustment for the fair values of derivatives, 
the Company considers collateral and legally enforceable master netting agreements that mitigate credit exposure to 
related counterparties. 


All derivatives are recorded in other assets at their gross positive fair values and in accrued expenses and other 
liabilities at their gross negative fair values. See Note 20: Fair Value Measurements for a description of the valuation 
methodologies of derivatives. Cash collateral posted and held balances are recorded in other assets and deposits, 
respectively, in the consolidated statements of financial condition. Collateral amounts recorded in the consolidated 
statements of financial condition are based on the net collateral posted or held position for each applicable legal entity's 
master netting arrangement with each counterparty. Certain cash collateral amounts associated with derivative 
positions that are cleared through an exchange are legally characterized as settlement of the derivative positions. Such 
collateral amounts are reflected as offsets to the associated derivatives balances recorded in other assets or in accrued 
expenses and other liabilities, instead of as collateral in other assets or deposits. 


Derivatives Designated as Hedges 


Derivatives designated and qualifying as a hedge of the exposure to variability in expected future cash flows 
arising from changes in interest rates, or other types of forecasted transactions, are considered cash flow hedges. 
Derivatives designated and qualifying as a hedge of the exposure to changes in the fair value of an asset, liability, or 
firm commitment attributable to a particular risk, such as interest rate risk, are considered fair value hedges. 


Cash Flow Hedges 


The Company uses interest rate swaps fo manage its exposure to changes in interest rates related to future cash 
flows resulting from interest payments on credit card securitized debt and deposits. The Company’s outstanding cash 
flow hedges are for an initial maximum period of seven years for securitized debt and deposits. The derivatives are 
designated as hedges of the risk of changes in cash flows on the Company’s LIBOR or Federal Funds rate-based interest 
payments, and qualify for hedge accounting in accordance with ASC Topic 815, Derivatives and Hedging (“ASC 
815"). 


The effective portion of the change in the fair value of derivatives designated as cash flow hedges is recorded in 
OCI and is subsequently reclassified into earnings in the period that the hedged forecasted cash flows affect earnings. 
The ineffective portion of the change in fair value of the derivative, if any, is recognized directly in earnings. Amounts 
reported in AOCI related to derivatives at December 31, 2017 will be reclassified to interest expense as interest 
payments are made on certain of the Company’s floating-rate securitized debt or deposits. During the next 12 months, 
the Company estimates it will reclassify $1 million of pretax benefit to interest expense related to its derivatives 
designated as cash flow hedges. 


Fair Value Hedges 


The Company is exposed to changes in fair value of certain of its fixed-rate debt obligations due to changes in 
interest rates. The Company uses interest rate swaps to manage its exposure to changes in fair value of certain fixed- 
rate senior notes, securitized debt, bank notes and interest-bearing brokered deposits attributable to changes in LIBOR, 
a benchmark interest rate as defined by ASC 815. These interest rate swaps qualify as fair value hedges in accordance 
with ASC 815. Changes in both (i) the fair values of the derivatives and (ii) the hedged fixed-rate senior notes, 
securitized debt, bank notes and interest-bearing brokered deposits relating to the risk being hedged are recorded in 
interest expense. The changes generally provide substantial offset to one another, with any difference, or ineffectiveness 
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recorded in interest expense. Any basis differences between the fair value and the carrying amount of the hedged item 
at the inception of the hedging relationship are amortized to interest expense. 


Derivatives Not Designated as Hedges 


Foreign Exchange Forward Contracts 


The Company has foreign exchange forward contracts that are economic hedges and are not designated as 
accounting hedges. The Company enters into foreign exchange forward contracts to manage foreign currency risk. 
Changes in the fair value of these contracts are recorded in other income. 


Derivatives Cleared Through an Exchange 


The legal characterization of cash variation margin payments on derivatives cleared through an exchange are 
legally considered settlement payments and are accounted for with corresponding derivative positions as one unit of 
account and not separately as collateral. With settlement payments on derivative positions cleared through this 
exchange reflected as offsets to the associated derivative asset and liability balances, the fair values of derivative 
instruments and collateral balances shown are generally reduced beginning in 2017. If the change had been effective 
in the prior year, both derivative assets/liabilities and collateral posted on the condensed consolidated statements of 
financial condition as of December 31, 2016, would have been $79 million lower. 


Derivatives Activity 


The following table summarizes the fair value (including accrued interest) and outstanding notional amounts of 
derivative instruments and related collateral balances (dollars in millions): 


December 31, 2017 December 31, 2016 
Number of 
Outstanding 
Notional Derivative Derivative _ Derivative Notional Derivative —_ Derivative 
Amount Contracts Assets Liabilities Amount Assets Liabilities 
Derivatives designated as hedges 
Interest rate swaps—cash flow hedge") ...... $ 3,800 7 $ 2 $ 3 $ 3,700 $ — $ 22 
Interest rate swaps—fair value hedge") ....... $ 7,333 16 A — $ 6,208 7 72 
Derivatives not designated as hedges 
Foreign exchange forward contracts!)......... $ 23 8 _ — §$ 13 _ — 
Interest rate swap!) ooo... cceeseeeesereteeeeeeees $ — — — — $ 149 _— = 
Total gross derivative assets/liabilities .......... 6 3 7 94 
Less: Collateral held/posted!)) 0... cece (1) (3) (2) (94) 
Total net derivative assets/liabilities................ $ 5 $ — $ 5 $ — 


(1) Beginning in 2017, certain cash collateral amounts (variation margin) associated with derivative positions that are cleared through an exchange are reflected as 
offsets to the associated derivative asset and derivative liability balances, generally reducing the fair values to approximately zero. The affected contracts remain term 
instruments and are reflected in notional amounts and number of outstanding derivative contracts. 

(2) The foreign exchange forward contracts have notional amounts of EUR 7 million, GBP 5 million, SGD 1 million and INR 464 million as of December 31, 2017 and 
notional amounts of EUR 6 million, GBP 5 million and SGD 1 million as of December 31, 2016. The Company did not have foreign exchange forward contracts 
designated in INR as of December 31, 2016. 

(3) The interest rate swap related to the SLC securitized debt matured during 2017. 

(4) In addition to the derivatives disclosed in the table, the Company enters into forward contracts to purchase when-issued mortgage-backed securities as part of its 
community reinvestment initiatives. At December 31, 2017, the Company had one outstanding contract with a notional amount of $54 million and immaterial fair 
value. At December 31, 2016, the Company had one outstanding contract with a notional amount of $36 million and immaterial fair value. 

(5) Collateral amounts, which consist of both cash and investment securities, are limited to the related derivative asset/liability balance and do not include excess 
collateral received/pledged. Beginning in 2017, collateral held/posted excludes amounts that are recorded as offsets to the associated derivative asset or derivative 


liability balances. 
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The following tables summarize the impact of the derivative instruments on income and OCI, and indicates where 
within the consolidated financial statements such impact is reported (dollars in millions): 


Amount of Gain (Loss) Recognized in OCI 
For the Years Ended December 31, 


Location 2017 2016 2015 
Derivatives designated as hedges 
Interest rate swaps—cash flow/net investment hedges 
Total gain (loss) recognized in OCI after amounts reclassified into 
GONNINGS) PLEHOX i cs cssesieecoders. wveeeaven casnodescneenasiebvelLsvinaembetercneledee Oc $ 38 $ 12 $ (22) 
Total gain (loss) recognized in other OCI ........cceccceeseseseeseeeees $ 38 $ 12 $ (22) 


Amount of (Loss) Gain Recognized in Income 
For the Years Ended December 31, 


location  =—S-s- 2017,—'— (ssti‘<iHi (sti(ititi SC 
Derivatives designated as hedges 
Interest rate swaps—cash flow hedges 
Amount reclassified from OCI into income ........cccecccssessesseeseeseeseeeseasens Interest Expense $ (15) $ (35) $ (46) 
Total amount reclassified from OCI into income on cash flow............ (15) (35) (46) 
Interest rate swaps —fair value hedges 
Loss on interest rate swaps (36) (79) (11) 
Gain on hedged items .........cssscesesesessesesesesnesesesesesneneeeseseenseaseeseeeseees 37 78 11 
Net ineffectiveness gain (loss) .......cccccscssssessesseseeeteteteeeteteteneteeseseees Interest Expense ] (1) —_ 
Decrease to interest expense related to net settlements on interest rate 
SWODS! 2. uscastasdscspcvsanecsusiviereddoncslvteveseeruuassoavtidesecestebveaerdecsecutebensveles Interest Expense 7 34 32 
Total gain on fair value hedges .........cccccccssscseseseseseseseseseseeesesesees 8 33 32 
Total loss on derivatives designated as hedges recognized in 
ICOME® e2occccesus) Jutacazcvaseedeotevestsvesdseaeaaache ss uvaetstsm eta teanteaaacveutens $ (7) $ (2) $ (14) 
Derivatives not designated as hedges 
Total (loss) gain on derivatives not designated as hedges 
recogiieedli In INCOME! ooo ceeescessescessceecesceseessessvceeseeseeateats Other Income  $ (2) $ 1 $ 75 


(1) During the year ended December 31, 2015, the Company recognized in income total gains of $2 million and $71 million on forward delivery contracts and interest 
rate lock commitments, respectively, related to the mortgage loan business that was closed during 2015. 


Collateral Requirements and Credit-Risk Related Contingency Features 


The Company has master netting arrangements and minimum collateral posting thresholds with its counterparties 
for its fair value and cash flow hedge interest rate swaps and foreign exchange forward contracts. The Company has 
not sought a legal opinion in relation to the enforceability of its master netting arrangements and, as such, does not 
report any of these positions on a net basis. Collateral is required by either the Company or its subsidiaries or the 
counterparty depending on the net fair value position of these derivatives held with that counterparty. The Company 
may also be required to post collateral with a counterparty for its fair value and cash flow hedge interest rate swaps 
depending on the credit rating it or Discover Bank receives from specified major credit rating agencies. Collateral 
receivable or payable amounts are generally not offset against the fair value of these derivatives, but are recorded 
separately in other assets or deposits. However, beginning in 2017, certain cash collateral amounts related to positions 
cleared through an exchange are reflected as offsets to the associated derivatives balances recorded in other assets and 
accrued expenses and other liabilities. 
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At December 31, 2017, Discover Bank’s credit rating met specified thresholds set by its counterparties. However, 
if its credit rating is reduced below investment grade, Discover Bank would be required to post additional collateral. The 
amount of additional collateral as of December 31, 2017 would have been $33 million. DFS (Parent Company) had no 
outstanding derivatives as of December 31, 2017, therefore, no collateral was required. 


The Company also has agreements with certain of its derivative counterparties that contain a provision where if 
the Company defaults on any of its indebtedness, including default where repayment of the indebtedness has not been 
accelerated by the lender, then the Company could also be declared in default on its derivative obligations. 


22. Segment Disclosures 


The Company’s business activities are managed in two segments: Direct Banking and Payment Services. 


e Direct Banking: The Direct Banking segment includes Discover-branded credit cards issued to individuals on 
the Discover Network and other consumer products and services, including private student loans, personal 
loans, home equity loans, and other consumer lending and deposit products. The majority of Direct Banking 
revenues relate to interest income earned on the segment’s loan products. Additionally, the Company’s credit 
card products generate substantially all revenues related to discount and interchange, protection products 
and loan fee income. 


¢ Payment Services: The Payment Services segment includes PULSE, an automated teller machine, debit and 
electronic funds transfer network; Diners Club, a global payments network; and the Company's Network 
Partners business, which provides payment transaction processing and settlement services on the Discover 
Network. The majority of Payment Services revenues relate to transaction processing revenue from PULSE 
and royalty and licensee revenue from Diners Club. 


The business segment reporting provided to and used by the Company’s chief operating decision maker is 
prepared using the following principles and allocation conventions: 
e The Company aggregates operating segments when determining reportable segments. 


¢ Corporate overhead is not allocated between segments; all corporate overhead is included in the Direct 
Banking segment. 


¢ Through its operation of the Discover Network, the Direct Banking segment incurs fixed marketing, servicing 
and infrastructure costs that are not specifically allocated among the segments, with the exception of an 
allocation of direct and incremental costs driven by the Company's Payment Services segment. 


e The assets of the Company are not allocated among the operating segments in the information reviewed by 
the Company's chief operating decision maker. 


e The revenues of each segment are derived from external sources. The segments do not earn revenue from 
intercompany sources. 


e Income taxes are not specifically allocated between the operating segments in the information reviewed by 
the Company's chief operating decision maker. 
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The following table presents segment data (dollars in millions): 


Direct Payment 
Banking Services Total 
For the Year Ended December 31, 2017 
Interest income 
Credit card ..........000. $ 7,907 $ — $ 7,907 
Private student loans ... 523 — 523 
PCI student logins: e..5:2azafeiscach drartshend eats nina ahh achisa wan iaasdaiahdininaes 159 — 159 
Penson OS: oF .siaiscssscatexss coset Secsstessa ts ieseastesmeseteslsitotvesecid that evanasl.dtcisite. stocorees eee 860 _— 860 
OURGSR scicvesectuceada levvvieriigsbicdisaesth cosets Lasdabe rdeajass cpt ehiadineacs deacases stadt ceutbbe debate vaadoees tadeninss Soles 199 — 199 
Total interest inCOMe .....c..cccecceccececeseeccscesseseesecsevccessesecsucescessesscseceeceseeseesecaeenseescesseseeate 9,648 — 9,648 
Infereshiexpenses chieniniinintaste deta ieee unum eau aon needa bane. 1,648 — 1,648 
INGb 1PGreSHANCOME: sajescseeteedseadadabest ie Sandercadessvldenceepsdeeadayietasessscnebbabaeedd Goontercisistivles 8,000 _ 8,000 
Provision for loam: |OSses  <ess.det4e foe csssazaskitedeAazavesitesdtuenavivadaned @bicveses hap sesacaeeaeseieeneteeesetss 2,586 (7) 2,579 
HSA COME ss os Gerace ace goes eaesa cee sees Sock ca deteosa tae ta ceeecnaeatca tea cums: aGaenae ee eect ten Soe GeeeieeTL Eee 1,607 290 1,897 
Other expense: sv<igsccdeeseteieoh ds cdareceaey enor: tends skh rien ies dyn ated dne Crgeerdten bee debate 3,629 152 3,781 
Income before income tax EXPENSe .......c.cccccccscscsescscsesssssescsesesescscscscscucecsesscsesescacsssssssesees $ 3,392 $ 145 $ 3,537 
For the Year Ended December 31, 2016 
Interest income 
(Gi -fal| ecto | c ae NNN Ae ve ee ELE ae ae nO PRE ee eee ee $ 7,155 $ — $ 7,155 
Privette student lO: i e..4c0.0; cosh faaccascealslvedeaselarneseiiah vidorvesethd oukethasvinash Matern soocorselaseeeet 444 — AAA 
PClistuclent lochs. vies saGvecds cecsiecsveatstvss ctsciolden, cvdsscsslysteaeesasiavivoarccebbtcddoiwcenestaweraneteds: 185 = 185 
PEPSOMCULIOGINS:. oc 3eteces cased teed cles tiecedcen Rone sus cast Settuteetosss Cases Oat os ascessscrennaes tia eertitetest ies 719 — 719 
ONS cass ccy ness eesce cnc sa tepees ase oes sete cele? os Saas eaves tet eresoeeesa asso ea taeeeunens 113 —_ 113 
otal ‘interestincome: is. 62.12 cdevies cael vali ter nviekbdaict Reena cvetd enveadedions 8,616 —_— 8,616 
InferestiexPenseascsscsesaseusesecnasccuessencanevessssisend edessdnesvoscsuybepepseoneaetiis cneasstepes seausseoesdyaceasdegensesesd 1,398 — 1,398 
ING Inferest INCOME? ccdsssesescvelesaceasslamnstacesdieelescedsanedesdaddavesssuveastecssecnteassansdieindassssateessieees 7,218 _— 7,218 
Provision:for loam IGSSeS). 2.5.5 deisesucinessversucosyvcuss debs 2: tenes ttel aie dita Sctouewun sotstus nc setts rece a aw 1,858 ] 1,859 
Other inCOMe ooo. eeeecccceceseececescscsceecscscesescscsevscscsesesscsevsvssetssvscscsecssssesescstsescsestesescseesessseeseataes 1,611 270 1,881 
Other expense: cites fat eded aes tease derederkeddyhaaldl cansl nin Aseria aebanhataeteandhhs 3,422 162 3,584 
Income before income tax EXPENMS .......c.cccccccesssscscscsssssesesesessscscsessscsesesescsscscsescacassssssesees $ 3,549 §$ 107 $ 3,656 
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The following table presents segment data (dollars in millions): 


For the Year Ended December 31, 2015 


Interest income 


1 ES (Tre =) 3 ote | pee aes eee ee NS eT 


Personal loans .o..c..cecccessssescesescescccscescsecaccecsevsccecsssaccsevsvsuvacessaevsceveasseeseaevseesceavaceecevaceaees 


InPerest EXPENSE: <.sdseccesei cists. cazesoncbs cabs douse decccdvagssdiantieepdensseuasundeseeissieusbanessescnedtenisestaseseendeaes 

MGM IMMEreSt ANCOMEY aycaiecs opéssievecesdeceedecpviperreasvstedatecsesssa canes tured iucsebeceeleepveraaSeuvelstingsenties 
Provision for loan losses ........cccssssessesescessesesecssvsssssceacsecsessesecssesesecsesesscseesesasstestessssesessseesees 
ote ICOM «2c esacassedesceacd cated ea avaleacaseevG jue wand ceves toa abauenbeneb budespdes a steveniudrecague seauudeaaeets 
Other expense .......sscececessesesesecessesesesecscsesesesncecscaesesesusacaceeensesueasaceeeesueucacsestensesacacereneeseeeeatens 


Income before income tax EXPENSE oo... cecccececssesssesestesessseseseesesescseseeseuessseseseesieasseseseenens 


23. Related Party Transactions 


Total 


6,626 
378 
220 
631 

90 

7,945 

1,263 

6,682 

1,512 

2,057 

3,615 

3,612 


In the ordinary course of business, the Company offers consumer financial products to its directors, executive 


officers and certain members of their families. These products are offered on substantially the same terms as those 


prevailing at the time for comparable transactions with unrelated parties, and these receivables are included in the loan 
receivables in the Company’s consolidated statements of financial condition. They were not material to the Company’s 


financial position or results of operations. 
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24. Parent Company Condensed Financial Information 


The following Parent Company financial statements are provided in accordance with SEC rules, which require 
such disclosure when the restricted net assets of consolidated subsidiaries exceed 25% of consolidated net assets. 


Discover Financial Services 
(Parent Company Only) 


Condensed Statements of Financial Condition 


December 31, 
2017 2016 


(dollars in millions) 


Assets: 
Cashrand cash equivalents! 3.22: ccccsc.:sejesieedsiesssegsscanaticdedes adeugaceeacsetverededeaspeseaesuss toe aueeseidesotevaetsumeieeeendeeenuaeies $ 2,043 $ 1,901 
Notes receivable from subsidiaries?) o.oo... cccccccccecsesssssesestessseseseeesesssesescsseseseseseeceesessscsesteessicsesesteisisscseseeenees 759 75) 
Investments in bank subsidiaries ...........cccccsescesesseseescsseseescsecscescsecsesscsecstescsevseesssecsescsssstessasstcstassceateaseeatensees 10,560 10,454 
Investments in non-bank subsidiaries ...........ccccccsecseccesceseesscscescessesecsecsecscceseesecsevesceseesseseesecsatesseasesseseesseerseseeate 1,048 861 
OMS CSSStS. cc ceepehesek tak edesen Coen p estaeata sald Sued ds ce ed tuts Seeks Sou su pv mre ab oy aun bE Festa Cae nn eeoernsna tah see 258 202 
GHA GSSCRS 22 ccsecar se cacsersuestateeseveatsdhdscsnteectyesstassssnseacanstscferveseedsastcsa tats wine satuesteausrransensansesg ten etebesucsaseiete cists $ 14,668 $ 14,169 
Liabilities and Stockholders’ Equity: 
Non-interest bearing deposit CAG COUNAES® nsiccncssiccvesasuiacoacssieedsteussdeccutiasectebiestieadeulonca deus aueenncbinasstiendecandunasdedeanedsanessiece $ 2 $ 14 
Interest-bearing deposit Accounts: «. :cvsiisbivsceheveerivass Searing iataatiasareeiedes ipa Alsat aedsiadaiials = = 
MotelidesOSits: «255, eetst teas fpereancssats co sesccgsanacsdeaeaecpeea set eetesasacaeston aeecasasaescunss cate iseese hat anestantoast cs teasheaes 2 14 
Short-term borrowings from subsidiaries ........c.cccccccscscsesescsssssssssssesesssesesesevsvavavasasasessssssesssesesessucecesecscavanseseases 351 221 
Other long tertn: DOROWINGS i. ces ressvscsey sends iced, cendoner deliv edausieean neh sen seb bebe veveniebdets day oenteontreene aes 3,012 2,259 
Accrued expenses and other liabilities ..... a All 352 
Total liabilities oo... cece ee eeeeeeeeeeeees thie 3,776 2,846 
Stockholders: GqUuily,< .c.szrtean ecu even cst Gases nei deiaseeten teins Ae ta vt ask nck Sata eg edad esteem 10,892 11,323 
Total liabilities and stockholders’ QUIN? oss st caus den rs Ltda cht sctueipiiate sa leadusnesdayesobeastiaadesaetblctansece leaded celeeseseoatease $ 14,668 $ 14,169 


(1) The Parent Company had $2.0 billion and $1.9 billion in a money market deposit account at Discover Bank as of December 31, 2017 and 2016, respectively, 
which is included in cash and cash equivalents. These funds are available to the Parent for liquidity purposes. 


(2) The Parent Company advanced $500 million to Discover Bank as of December 31, 2017 and 2016, which is included in notes receivable from subsidiaries. These 
funds are available to the Parent for liquidity purposes. 
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Discover Financial Services 
(Parent Company Only) 


Condensed Statements of Income 


For the Years Ended December 31, 


2017 2016 2015 
(dollars in millions) 
IMPSFEST INCOME’ gessciciicsdedesesavesadedeedcsastedessseusts devancaneadencndbaiessseeaeddeaeserSossdsasseosy edecededercdncadouaisen’ $ 55: <$ 39 §$ 
IMPGFEStSXPENSE: :ce2.osssc0sdesvessewseGeensaesad sueedecscilss lend oaedesaagacabaeseseaesy tess tanvenaacesdteealeasteubyestasie 178 139 
INe@hiRMEreSHEXPOnSes cgi, iis oties alae ncen, deee Sotentcvan ssn dated Salvoaudst econesteses any else Sete cele ott (123) (100) 
Dividends from bank subsidiaries ..........ccccecceccsescescescescessesecsecaceacesseseeseeaceaceseesseesctateseeseeatens 1,895 1,800 1,780 
Dividends from non-bank subsidiaries .........cccccccscscscsesseseseseescseseescsssesecaesesscsesesecssseeeeasseeeaeas IS 269 
TORI CORN foes cares se vcscs se sceceh cach esc a Sucre Aa od ogee tad 1,787 1,969 1,681 
Other expense: scscsitessthisdiiande Meds eed uetaed datas cdveleleayh a diaies ces steele ates esaceeiade _— ] 
Income before income tax expense and equity in undistributed net income of subsidiaries ... 1,787 1,968 1,680 
Income:tax benefit «scssisssesecsczesceasssivasecsostacanosservsdsessassndsiseoues eda scvaas dsvevesesasszenasaarasdtoteacougesbeszss AO 40 
Equity in undistributed net income of subsidiaries ............cccceccsseccssesessseseseetescscseseseeteesseseseeeeeens 272 385 
DNS HIM ONG a5 cs geass Sees pene cents bce eseteshie doch cca Scsheitncateaiea teeta sdudy ben sv nea da ystistesacenecoenecbaucscteeeie 2,099 2,393 2,297 
CG INES ccs ons snes eacestare ccc des hetuatc ats oudsecaupasstusuvsae becusceuieane ands uiaes dese ieee uasaae ecuse autos 9 (1) 
Comprehensive income. <.2.i:.:d2vss claus aeeistelistenstees dace deadeleadelastivisidaises dsetenrsiatviens toes $ 2,108 $ 2,392 $ 2,275 


-149- 


Cash flows from operating activities 


NGHIRGOME: 2 e.ccsnecssreies ss 2dude ceetselans Sadeeesel & 


Condensed Statements of Cash F 


Discover Financial Services 


(Parent Compan Only) 


Adjustments fo reconcile net income to net cash provided by operating activities: 


Equity in undistributed net income of subsidiaries .........:.cccccscsssssssseseseteeeteeeeseeeeeseseseseseeees 


Stock-based compensation expense 


Deferred income faxes .........cccceeeeeeeeee 


Depreciation and amortization .........004 


Changes in assets and liabilities: 


(Increase) decrease in other assets ........ 


Increase in other liabilities and accrued expenses ..........scssesceeseeeeeeteesesteteteteeseeneteeeees 


Net cash provided by operating activities .......... 


Cash flows from investing activities 


Decrease (increase) in investment in subsidiaries 
(Increase) decrease in loans to subsidiaries 


Net cash (used for) provided by investing activities 


Cash flows from financing activities 


Net increase (decrease) in short-term borrowings from subsidiaries ...........ccccccccccscseseseseeees 


Proceeds from issuance of common stock 


Proceeds from issuance of long-term borrowings 


Maturities and repayment of other long-term borrowings .......::c:ssssssetseseeeeeetsteeseeneteeees 


Purchases of treasury stock .......ccccccseeeeees 
Net (decrease) increase in deposits ........... 
Proceeds from issuance of preferred stock 
Payments on redemption of preferred stock 
Dividends paid on common and preferred stock 
Net cash used for financing activities... 
Increase (decrease) in cash and cash equivalents 


Cash and cash equivalents, at beginning of period 


Cash and cash equivalents, at end of period 


SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION 


Cash paid during the period for: 


Interest Expense ese eeeeeeeeeeteeeeeeees 


Income taxes, net of income tax refunds 
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ows 


For the Years Ended December 31, 


2017 


2016 


(dollars in millions) 


2,099 


(272) 
75 

1 

31 


1,923 


5 
1,197 
(404) 
(2,081) 
(11) 


$ 


$ 


2,393 $ 


(385) 
64 
(9) 
27 


10 
52 
2,152 


(1) 
(15) 
(16) 


(93) 
7 
130 


(1,908) 
10 


1,901 $ 


112 $ 


2015 


2,297 


(580) 
56 
(10) 
23 


(1,715) 
(1) 


25. Subsequent Events 


The Company has evaluated events and transactions that have occurred subsequent to December 31, 2017 and 
determined there were no subsequent events that would require recognition or disclosure in the consolidated financial 
statements. 


26. Quarterly Results 


The following table provides unaudited quarterly results (dollars in millions, except per share data): 


December 31, September 30, = June 30, March 31, December 31, September 30, June 30, March 31, 
2017 2017 17 2016 2016 201 016 


20 2017 016 2 
Interest iIncOMe............cccceeeeee $ 2,556 $ 2476 $ 2,338 $ 2,278 $ 2,258 $ 2,184 $ 2,090 $ 2,084 
Interest expense ..........::0ce 436 A426 400 386 366 359 339 334 
Net interest income............ 2,120 2,050 1,938 1,892 1,892 1,825 1,751 1,750 
Provision for loan losses ........ 679 674 640 586 578 445 412 A24 
Other income .......c.cccccceseeeeee A494 475 48] 4A7 466 476 465 474 
Other expense... 1,036 948 912 885 897 895 906 886 
Income before income tax 
EXPENSE 0... eeeeeereeeeeees 899 903 867 868 883 961 898 914 
Income tax expense ............64. 512 301 321 304 320 322 282 339 
Net income ......ceceeeceeeeeeees $ 387 $ 602 $ 546 $ 564 $ 563 $ 639 $ 616 $ 575 
Net income allocated to 
common stockholders")... $ 359 $ 589 $ 532 $ 551 $ 550 $ 625 $ 602 $ 562 
Basic earnings per common 
share”) oo. ccececeeeeeteeeeeeeeees $ 0.99 $ 1.59 $ 1.41 $ 1.43 $ 1.40 $ 1.56 $ 147 $ 1.35 
Diluted earnings per common 
share os ccssscsaseesteashissarasteese $ 0.99 $ 1.59 $ 140 $ 1.43 $ 1.40 $ 1.56 $ 1.47 $ 1.35 


(1) Because the inputs to net income allocated to common stockholders and earnings per share are calculated using weighted averages for the quarter, the sum of all 
four quarters may differ from the year to date amounts in the consolidated statements of income. 


Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 


None. 


Item 9A. Controls and Procedures 
Evaluation of Disclosure Controls and Procedures 


Under the supervision and with the participation of our management, including our Chief Executive Officer and 
Chief Financial Officer, we conducted an evaluation of the effectiveness of our disclosure controls and procedures (as 
defined in Rule 13a-15(e) and 15d-15(e) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), 
which are designed to ensure that information required to be disclosed by us in the reports that we file or submit under 
the Exchange Act is recorded, processed, summarized and reported within the time periods specified by the SEC’s rules 
and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure 
that information required to be disclosed by us in the reports that we file or submit under the Exchange Act is 
accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, 
as appropriate to allow timely decisions regarding required disclosure. Based on this evaluation, our Chief Executive 
Officer and Chief Financial Officer concluded that our disclosure controls and procedures were effective as of the end 
of the period covered by this report. 


Management's Report on Internal Control over Financial Reporting 


Our management is responsible for establishing and maintaining adequate internal control over financial 
reporting (as such term is defined in Exchange Act Rule 13a-15(f) and 15d-15(f)) for the Company. Our internal control 
over financial reporting is designed to provide reasonable assurance regarding the reliability of financial reporting and 
the preparation of financial statements in accordance with generally accepted accounting principles. There are inherent 
limitations to the effectiveness of any system of internal control over financial reporting. These limitations include the 
possibility of human error, the circumvention or overriding of the system and reasonable resource constraints. Because 
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of its inherent limitations, our internal control over financial reporting may not prevent or detect misstatements. 
Projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become 
inadequate because of changes in conditions or that the degree of compliance with policies or procedures may 
deteriorate. 


Management assessed the effectiveness of our internal control over financial reporting as of December 31, 2017. 
In making this assessment, management used the criteria set forth in Internal Control - Integrated Framework (2013) 
issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). Based on management's 
assessments and those criteria, management has concluded that our internal control over financial reporting was 
effective as of December 31, 2017. 


The effectiveness of our internal control over financial reporting as of December 31, 2017 has been audited by 
Deloitte & Touche LLP, an independent registered public accounting firm, and the firm’s report on this matter is included 
in Item 8 of this annual report on Form 10-K. 


Changes in Internal Control over Financial Reporting 


There have been no changes in our internal control over financial reporting (as such term is defined in Exchange 
Act Rule 13a-15(f) and 15d-15(f)) that occurred during the period covered by this report that have materially affected, 
or are reasonably likely to materially affect, our internal control over financial reporting. 


Item 9B. Other Information 


None. 
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Part Ill. 


Part Ill | Item 10. Directors, Executive Officers and Corporate Governance 


Information regarding our executive officers is included under the heading “Executive Officers of the Registrant” 
in Item 1 of this annual report on Form 10-K. Information regarding our directors and corporate governance under the 
following captions in our proxy statement for our annual meeting of stockholders to be held on May 2, 2018 (“Proxy 
Statement”) is incorporated by reference herein. 


“Election of Directors - Information Concerning Nominees for Election as Directors” 
“Other Matters - Section 16(a) Beneficial Ownership Reporting Compliance” 
“Corporate Governance - Shareholder Recommendations for Director Candidates” 


“Corporate Governance - Board Committees and Meetings” 


Our Code of Ethics and Business Conduct applies to all directors, officers and employees, including our Chief 
Executive Officer and our Chief Financial Officer. You can find our Code of Ethics and Business Conduct on our internet 
site, www.discover.com. We will post any amendments to the Code of Ethics and Business Conduct, and any waivers 
that are required to be disclosed by the rules of either the SEC or the New York Stock Exchange, on our internet site. 


Item 11. Executive Compensation 


Information regarding executive compensation under the following captions in our Proxy Statement is 
incorporated by reference herein. 


“Executive and Director Compensation” 
“Compensation Discussion and Analysis” 
“2017 Executive Compensation” 


“Compensation Committee Report” 


Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder 
Matters 


Information relating to the compensation plans under which our equity securities are authorized for issuance as of 
December 31, 2017, is set forth in the table below. 


Number of securities 
remaining available for 


Number of securities to Weighted-average future issuance under 
be issued upon exercise exercise price o' equity compensation plans 
of outstanding warrants —_ outstanding warrants (excluding securities 
Plan Category and rights!) and rights reflected in column (a)) 
(a) (b) (c) 
Equity compensation plans approved by security holders ........ 3,902,389 N/A 24,953,542 
Equity compensation plans not approved by security holders... N/A N/A N/A 
Titel cs Mae secon sta date hte toasha ete cea es eaza se ateees ote 3,902,389 N/A 24,953,542 


(1) Includes 2,902,390 vested and unvested restricted stock units and 999,999 vested and unvested performance stock units that can be converted to up to 1.5 shares 
per each unit dependent on the performance factor. 


Information related to the beneficial ownership of our common stock is presented under the caption “Beneficial 
Ownership of Company Common Stock” in our Proxy Statement and is incorporated by reference herein. 
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Item 13. Certain Relationships and Related Transactions, and Director Independence 


Information regarding certain relationships and related transactions, and director independence under the 
following captions in our Proxy Statement is incorporated by reference herein. 


“Other Matters - Certain Transactions” 


“Corporate Governance - Director Independence” 


Item 14. Principal Accounting Fees and Services 


Information regarding principal accounting fees and services under the caption “Ratification of Appointment of 
Independent Registered Public Accounting Firm” in our Proxy Statement is incorporated by reference herein. 
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Part IV. 


Part IV | Item 15. Exhibits, Financial Statement Schedules 
(a) Documents filed as part of this Form 10-K: 


1. Consolidated Financial Statements 


The consolidated financial statements required to be filed in this annual report on Form 10-K are listed below and 
appear on pages 83 through 153 herein. 


INDEX TO CONSOLIDATED FINANCIAL STATEMENTS 


Reports of Independent Registered Public Accounting Firm .........cccccccccsssesessssssesesescscscscsesceccscsesesescsestesesesesees 81 
Consolidated Statements of Financial Condition as of December 31, 2017 and 2016 ........ccccccccccscecsscesseeeeseee 83 
Consolidated Statements of Income for the years ended December 31, 2017, 2016 and 2015 oo... cece 84 
at Statements of Comprehensive Income for the years ended December 31, 2017, 2016 and es 
Consolidated Statements of Changes in Stockholders’ Equity for the years ended December 31, 2017, 2016 

CR ON tector se Pisces ceca tc eases Re cae ere chep seston dev one sata vlesestiot aS sensnetovu te etiddedeta tasted 86 
Consolidated Statements of Cash Flows for the years ended December 31, 2017, 2016 and 2015............0004 87 
Notes to the Consolidated Financial Statement ...........cccccccccsssccsssscssescseesssecescsecassccssacsccsessesasseessasseeassteatens 88 


2. Financial Statement Schedules 


Separate financial statement schedules have been omitted either because they are not applicable or because the 
required information is included in the consolidated financial statements. 


3. Exhibits 


See the Exhibit Index below for a list of the exhibits being filed or furnished with or incorporated by reference 
into this annual report on Form 10-K. 


Exhibit Index 


Exhibit Description 
Number 


21° Separation and Distribution Agreement, dated as of June 29, 2007, between Morgan Stanley and 
Discover Financial Services (filed as Exhibit 2.1 to Discover Financial Services’ Current Report on Form 8- 
K filed on July 5, 2007 and incorporated herein by reference thereto), as amended by the First 
Amendment fo the Separation and Distribution Agreement dated as of June 29, 3007 belween Discover 
Financial Services and Morgan Stanley, dated February 11, 2010 (filed as Exhibit 10.2 to Discover 
Financial Services’ Current Resort on Form 8-K filed on February 12, 2010 and incorporated herein by 
reference thereto). 


22° Agreement for the Sale and Purchase of the Goldfish Credit Card Business, dated February 7, 2008, 
among Discover Financial Services, Goldfish Bank Limited, Discover Bank, SCFC Receivables 
Corporation, and Barclays Bank Plc (filed as Exhibit 2.1 to Discover Financial Services’ Current Report on 
Form 8-K filed on February 7, 2008 and incorporated herein by reference thereto), as amended and 
restated by Amended and Restated Agreement for the Sale pe Purchase of the Goldfish Credit Card 
Business, dated March 31, 2008, among Discover Financial Services, Goldfish Bank Limited, Discover 
Bank, SCFC Receivables Corporation, Barclays Bank PLC, and Barclays Group US Inc. (filed as Exhibit 
2.1 to Discover Financial Services’ Quarterly Report on Form 10-Q filed on April 14, 2008 and 
incorporated herein by reference thereto). 
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Exhibit 
Number 


23 


| 


Bp 


30 


3.4 


20 


3.6 


4.1 


4.2 


4.3 


4.4 


A.5 


4.6 


4.7 


4.8 


Description 


Agreement and Plan of Merger by and among Discover Bank, Academ ee Corp. and The 
Student Loan Corporation dated as of September 17, 2010 (filed as Exhibit .3 to Discover Financial 
Services’ Annual Report on Form 10-K for the fiscal year ended November 30, 2010 filed on January 
26, 2011 and incorporated herein by reference thereto). 


Amended and Restated Certificate of Incorporation of Discover Financial Services (filed as Exhibit 3.1 to 
Discover Financial Services’ Quarterly Report on Form 10-Q filed on July 1, 2009 and incorporate 
herein by reference thereto). 


Amended and Restated By-Laws of Discover Financial Services (filed as Exhibit 3.1 to Discover Financial 
ale Current Report on Form 8-K filed on December 19, 2016 and incorporated herein by reference 
thereto). 


Certificate of Elimination of the Fixed Rate Cumulative Perpetual Preferred Stock, Series A, of Discover 
Financial Services (filed as Exhibit 3.2 to Discover Financial Services’ Quarterly Report on Form 10-Q 
filed on June 26, 2012 and incorporated herein by reference thereto). 


Certificate of Designations of Fixed Rate Non-Cumulative Perpetual Preferred Stock, Series B (filed as 
Exhibit 3.1 to Discover Financial Services’ Current Report on Form 8-K filed on October 16, 2012 and 
incorporated herein by reference thereto). 


Certificate of Designations of Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, Series C 
(filed as Exhibit 3.1 to Discover Financial Services' Current Report on Form 8-K filed on October 31, 
2017 and incorporated herein by reference thereto). 


Certificate of Elimination of Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, Series B 
(filed as Exhibit 3.1 to Discover Financial Services' Current Report on Form 8-K filed on December 4, 
2017 and incorporated herein by reference thereto). 


Senior Indenture, dated as of June 12, 2007, by and between Discover Financial Services and U.S. Bank 
National Association, as trustee (filed as Exhibit 4.1 to Discover Financial Services’ Current Report on 
Form 8-K filed on June 12, 2007 and incorporated herein by reference thereto). 


Subordinated Indenture, dated as of September 8, 2015, by and between Discover Financial Services 
and U.S. Bank National Association (filed as Exhibit 4.1 to Discover Financial Services’ Current Report on 
Form 8-K filed on September 8, 2015 and incorporated herein by reference thereto). 


Fiscal and oye Agency Agreement, dated November 16, 2009, between Discover Bank, as issuer, 
and U.S. Ban National Association, as fiscal and paying agent (filed as Exhibit 4.1 to Discover Financial 
aaa Current Report on Form 8-K filed on November 16, 2009 and incorporated herein by reference 
thereto). 


Fiscal and Paying Agency Agreement, dated April 15, 2010, between Discover Bank, as issuer, and U.S. 
Bank National Association, as fiscal and poying agent (filed as Exhibit 4.1 to Discover Financial Services’ 
Current Report on Form 8-K filed on April 16, 2010 and incorporated herein by reference thereto). 


Deposit Percent dated October 31, 2017 (filed as Exhibit 4.1 to Discover Financial Services! Current 
Report on Form 8-K filed on October 31, 2017 and incorporated herein by reference thereto). 


Form of Certificate Representing the Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, 
Series C (filed as Exhibit 4.2 to Discover Financial Services' Current Report on Form 8-K filed on October 
31, 2017 and incorporated herein by reference thereto). 


Fiscal and Fang Agency Agreement between Discover Bank and U.S. Bank National Association dated 
as of February 21, 2013 (filed as Exhibit 4.1 to Discover Financial Services’ Current Report on Form 8-K 
filed on February 21, 2013 and incorporated herein by reference thereto). 


Fiscal and one Agency Agreement, dated as of August 8, 2013, between Discover Bank, as issuer, 
and U.S. Ban Nasticnal Association, as fiscal and paying agent (filed as Exhibit 4.1 to Discover Financial 
bled Current Report on Form 8-K filed on August 8, 2013 and incorporated herein by reference 
thereto). 
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Exhibit 
Number 


4.9 


4.10 


4.12 


4.13 


10.1 


10.2 


10:3 


10.4 


10.5 


10.6 


107 


10.8t 


10.9T 


Description 


Fiscal and sat Agency Agreement, dated as of March 13, 2014, between Discover Bank, as issuer, 
and U.S. Bank National Association, as fiscal and paying eae (filed as Exhibit 4.1 to Discover Financial 
— Current Report on Form 8-K filed on March 13, 2014 and incorporated herein by reference 
thereto). 


Fiscal and Pape Agency Agreement, dated as of August 7, 2014, between Discover Bank, as issuer, 
and U.S. Ban National Association, as fiscal and paying agent (filed as Exhibit 4.1 to Discover Financial 
ree Current Report on Form 8-K filed on August 7, 2014 and incorporated herein by reference 
thereto). 


Fiscal and Paying Agency Agreement, dated June 4, 2015, between Discover Bank, as issuer, and U.S. 
Bank National Association, as fiscal an paying agent (filed as Exhibit 4.1 to Discover Financial Services’ 
current report on Form 8-K filed on June 4, 2015 and incorporated herein by reference thereto). 


Fiscal and Paying i ae Agreement, dated August 13, 2015, between Discover Bank, as issuer, and 
U.S. Bank National Association, as fiscal and paying agent (filed as Exhibit 4.1 to Discover Financia 
sled current report on Form 8-K filed on August 13, 2015 and incorporated herein by reference 
thereto). 


Fiscal and Paying Agency Agreement, dated July 27, 2016, between Discover Bank, as issuer, and U.S. 
Bank National Association, as fiscal an aang agent (Filed as Exhibit 4.1 to Discover Financial Services’ 
current report on Form 8-K filed on July 28, 2016 and incorporated herein by reference thereto). 


Other instruments defining the rights of holders of long-term debt securities of Discover Financial Services 
and its subsidiaries are omitted pursuant to Section (bi 4)(iii)(A) of Item 601 of Regulation S-K. Discover 
Financial Services agrees to furnish copies of these instruments to the SEC upon request. 


Tax shan Agreement, dated as of June 30, 2007, between Morgan Stanley and Discover Financial 
Services (filed as Exhibit 10.1 to Discover Financial Services’ Current Report on Form 8-K filed on July 5, 
2007 and incorporated herein by reference thereto). 


U.S. Employee Matters Agreement, dated as of June 30, 2007, between Morgan Stanley and Discover 
Financial Services (filed as Exhibit 10.2 to Discover Financial Services’ Current Report on Form 8-K filed 
on July 5, 2007 and incorporated herein by reference thereto). 


Transition Services Agreement, dated as of June 30, 2007, between Morgan Stanley and Discover 
Financial Services (filed as Exhibit 10.3 to Discover Financial Services’ Current Report on Form 8-K filed 
on July 5, 2007 and incorporated herein by reference thereto). 


Transitional Trade Mark License Agreement, dated as of June 30, 2007, between Morgan Stanley & Co. 
PLC and Goldfish Bank Limited (filed as Exhibit 10.4 to Discover Financial Services’ Current Report on 
Form 8-K filed on July 5, 2007 and incorporated herein by reference thereto). 


Amended and Restated Trust Agreement, dated as of December 22, 2015, between Discover Funding 
LLC, as Beneficiary, and Wilmington Trust Company: as Owner Trustee (filed as Exhibit 4.6 to Discover 
‘inne li Report on Form 8-K filed on December 23, 2015 and incorporated herein by reference 
thereto). 


Third Amended and Restated Pooling and Servicing Agreement, dated as of December 22, 2015, 
between Discover Bank, as Master Servicer and Servicer, Discover Funding LLC, as Transferor, and U.S. 
Bank National Association, as Trustee (filed as Exhibit 4.2 to Discover Bank’s Current Report on Form 8-K 
filed on December 23, 2015 and incorporated herein by reference thereto). 


Amended and Restated Series Supplement for Series 2007-CC, dated as of December 22, 2015, among 
Discover Bank, as Master Servicer and Servicer, Discover Fundin LLC, as Transferor, and U.S. Bank 
National Association, as Trustee (filed as Exhibit 4.3 to Discover Bank’s Current Report on Form 8-K filed 
on December 23, 2015 and incorporated herein by reference thereto). 


Discover Financial Services Omnibus Incentive Plan (filed as an attachment to Discover Financial Services’ 
ey hua on Schedule 14A filed on February 27, 2009 and incorporated herein by reference 
thereto). 


Amended Form of Restricted Stock Unit Award Under Discover Financial Services Omnibus Incentive Plan 


(filed as Exhibit 10.6 to Discover Financial Services’ Quarterly Report on Form 10-Q filed on July 12, 
2007 and incorporated herein by reference thereto). 
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Exhibit 
Number 


10.10t 


10.11t 


10.12T 


10.13f 


10.14T 


1O.1S 


10.16 


10.17 


10.18 


10.19t 


10.20 


10.217 


Description 


Directors’ Compensation Plan of Discover Financial Services (filed as Exhibit 10.3 to Discover Financial 
Services’ Current Report on Form 8-K filed on June 19, 2007 and incorporated herein by reference 
thereto), as amended and restated as of January 20, 2011 (filed as Exhibit A to the Discover Financial 
Services’ definitive proxy statement filed on February 18, 2011 and incorporated herein by reference 
thereto), as further amended by Amendment No. 2, effective as of December 1, 2011 (filed as Exhibit 
10.10 to the Discover Financial Services’ Annual Report on Form 10-K filed on January 26, 2012 and 
incorporated herein by reference thereto). 


Amended Form of Restricted Stock Unit Award Under Discover Financial Services Directors’ 
Compensation Plan (filed as Exhibit 10.7 to Discover Financial Services’ Quarterly Report on Form 10-Q 
filed on July 12, 2007 and incorporated herein by reference thereto). 


Discover Financial Services Employee Stock Purchase Plan (filed as Exhibit 10.2 to Discover Financial 
Services’ Current Report on Form 8-K filed on June 19, 2007 and incorporated herein by reference 
thereto) as amended by Amendment No. 1 to Discover Financial Services Employee Stock Purchase Plan 
effective as of May 1, 5008 (filed as Exhibit 10.12 to Discover Financial Services’ Annual Report on Form 
10-K filed on January 28, 2009 and incorporated herein by reference thereto); Amendment No. 2 to 
Discover Financial Services Employee Stock Purchase Plan, effective as of December 1, 2009 (filed as 
Exhibit 10.2 to Discover Financial Services’ Quarterly Report on Form 10-Q filed on April 9, 2010 and 
incorporated herein by reference thereto); and Amendment No. 3 to Discover Financial Services 
Employee Stock Purchase Plan (filed as Exhibit 10.3 to Discover Financial Services’ Quarterly Report on 
Form 10-Q filed on September 28, 2011 and incorporated herein by reference thereto). 


Offer of Employment, dated as of January 8, 1999 (filed as Exhibit 10.2 to Discover Financial Services’ 
Current Report on Form 8-K filed on June 12, 2007 and incorporated herein by reference thereto). 


Waiver of Change of Control Benefits, dated September 24, 2007 (filed as Exhibit 10.15 to Discover 
Financial Services’ Registration Statement on Form S-4 filed on November 27, 2007 and incorporated 
herein by reference thereto). 


Collateral Certificate Transfer Agreement, dated as of July 26, 2007 between Discover Bank, as 
Depositor and Discover Card Execution Note Trust (filed as Exhibit 4.4 to Discover Bank’s Current Report 
on Form 8-K filed on July 27, 2007 and incorporated herein by reference thereto). 


Amended and Restated Indenture, dated as of December 22, 2015, between Discover Card Execution 
Note Trust, as Issuer, and U.S. Bank National Association, as Indenture Trustee (filed as Exhibit 4.4 to 
Discover Bank’s Current Report on Form 8-K filed on December 23, 2015 and incorporated herein by 
reference thereto). 


Second Amended and Restated Indenture Supplement for the DiscoverSeries Notes, dated as of 
December 22, 2015, between Discover Card. xecution Note Trust, as Issuer, and U.S. Bank National 
Association, as Indenture Trustee (filed as Exhibit 4.5 to Discover Bank’s Current Report on Form 8-K filed 
on December 23, 2015 and incorporated herein by reference thereto). 


Omnibus Amendment to Indenture Supplement and Terms Documents, dated as of July 2, 2009, between 
Discover Card Execution Note Trust, as Issuer, and U.S. Bank National Association, as Indenture Trustee 
(filed as Exhibit 4.1 to Discover Bank’s Current Report on Form 8-K filed on July 6, 2009 and 
incorporated herein by reference thereto). 


Discover Financial Services Change-in-Control Severance Policy Amended and Restated October 15 
2014 (filed as Exhibit 10.1 to Discover Financial Services’ Current Report on Form 8-K filed on October 
16, 2014 and incorporated herein by reference thereto). 


Release and Settlement Agreement, executed as of October 27, 2008, by and among Discover Financial 
Services, DFS Services, LLC, Discover Bank, and their Subsidiaries and Affiliates; MasterCar 
Incorporated and MasterCard International Incorporated and their Affiliates; and Visa Inc. and its 
Affiliates and Predecessors including Visa U.S.A. Inc. and Visa International Service Association (filed as 
Exhibit 99.1 to Discover Financial Services’ Current Report on Form 8-K filed on October 28, 2008 and 
incorporated herein by reference thereto). 


2008 Year End Form of Restricted Stock Unit Award Under Discover Financial Services Omnibus 


Incentive Plan (filed as Exhibit 10.21 to Discover Financial Services’ Annual Report on Form 10-K filed on 
January 28, 2009 and incorporated herein by reference thereto). 
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Exhibit 
Number 


10.22T 


10.23 


10.24 


10.25T 


10.26T 


10.27 


10.28 


10.29 


10.30 


10.31 


10.32T 


10.33T 


10.34 


10.257 


10.36T 


Description 


2008 Special Grant Form of Restricted Stock Unit Award Under Discover Financial Services Omnibus 
Incentive Plan (filed as Exhibit 10.22 to Discover Financial Services’ Annual Report on Form 10-K filed on 
January 28, 2009 and incorporated herein by reference thereto). 


Form of Waiver, executed by each of Discover Financial Services’ senior executive officers and certain 
other eee ees (filed as Exhibit 10.3 to Discover Financial Services’ Current Report on Form 8-K filed on 
March 13, 2009 and incorporated herein by reference thereto). 


Form of Executive Compensation Agreement, dated March 13, 2009, executed by each of Discover 
Financial Services’ senior executive officers and certain other employees (filed as Exhibit 10.4 to Discover 
Financial Services’ Quarterly Report on Form 10-Q filed on April 8, 2009 and incorporated herein by 
reference thereto). 


Form of Share Award Agreement Under Discover Financial Services Amended and Restated 2007 
Omnibus Incentive Plan thiled as Exhibit 10(a) to Discover Financial Services’ Current Report on Form 8-K 
filed on December 11, 2009 and incorporated herein by reference thereto). 


Amendment to 2009 Year End Award Certificate for Restricted Stock Units Under Discover Financial 
Services Amended and Restated 2007 Omnibus Incentive Plan, effective December 1, 2009 (filed as 
Exhibit 10.1 to Discover Financial Services’ Quarterly Report on Form 10-Q filed on April 9, 2010 and 
incorporated herein by reference thereto). 


Settlement Agreement and Mutual Release between Discover Financial Services and Morgan Stanley, 
dated February 11, 2010 (filed as Exhibit 10.1 to Discover Financial Services’ Current Report on Form 8- 
K filed on February 12, 2010 and incorporated herein by reference thereto). 


Purchase Price Adjustment Agreement by and among Citibank, N.A., The Student Loan Corporation and 
Discover Bank, dated September 17, 2010 (filed as Exhibit 10.32 to Discover Financial Services’ Annual 
Report on Form 10-K filed on January 26, 2011 and incorporated herein by reference thereto). 


Amendment to Purchase Price Adjustment Agreement by and among Citibank, N.A., The Student Loan 
Corporation and Discover Bank, dated December 30, 2010 (filed as Exhibit 10.33 to Discover Financial 
aol Annual Report on Form 10-K filed on January 26, 2011 and incorporated herein by reference 
thereto). 


Indemnification Agreement by and between Citibank, N.A. and Discover Bank, dated September 17, 
2010 (filed as Exhibit 10.34 to Discover Financial Services’ Annual Report on Form 10-K filed on 
January 26, 2011 and incorporated herein by reference thereto). 


First Amendment to Indemnification Pareement by and between Citibank, N.A. and Discover Bank, dated 
December 30, 2010 (filed as Exhibit 10.35 to Discover Financial Services’ Annual Report on Form 10-K 
filed on January 26, 2011 and incorporated herein by reference thereto). 


Form Award Certificate for Restricted Stock Units Under Discover Financial Services Amended and 
Restated 2007 Omnibus Incentive Plan (filed as Exhibit 10.4 to Discover Financial Services’ Quarterly 
Report on Form 10-Q filed on April 8, 2011 and incorporated herein by reference thereto). 


Form Award Certificate for Performance Stock Units Under Discover Financial Services Amended and 
Restated 2007 Omnibus Incentive Plan (filed as Exhibit 10.5 to Discover Financial Services’ Quarterly 
Report on Form 10-Q filed on April 8, 2011 and incorporated herein by reference thereto). 


Asset Purchase Agreement between Discover Bank and Citibank, N.A. dated August 31, 2011 (filed as 
Exhibit 10.2 to Discover Financial Services’ Quarterly Report on Form 10-Q filed on September 28, 2011 
and incorporated herein by reference thereto). 


Form 2012 Award Certificate for Restricted Stock Units Under Discover Financial Services Amended and 
Restated 2007 Omnibus Incentive Plan (filed as Exhibit 10.1 to Discover Financial Services’ Quarterly 
Report on Form 10-Q filed on April 4, 2012 and incorporated herein by reference thereto). 


Form 2012 Award Certificate for Performance Stock Units Under Discover Financial Services Amended 


and Restated 2007 Omnibus Incentive Plan (filed as Exhibit 10.2 to Discover Financial Services’ 
Quarterly Report on Form 10-Q filed on April 4, 2012 and incorporated herein by reference thereto). 
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Exhibit 
Number 


10.37 


10.38T 


10.39 


10.40T 


10.41T 


10.42T 


10.43t 


10.44T 


10.45T 


10.46t 


10.47T 


10.48 


10.49T 


10.50T 


10,51 


Description 


Form 2013 Award Certificate for Restricted Stock Units Under Discover Financial Services Amended and 
Restated 2007 Omnibus Incentive Plan (filed as Exhibit 10.1 to Discover Financial Services’ Quarterly 
Report on Form 10-Q filed on April 30, 2013 and incorporated herein by reference thereto). 


Form 2013 Award Certificate for Performance Stock Units Under Discover Financial Services Amended 
and Restated 2007 Omnibus Incentive Plan (filed as Exhibit 10.2 to Discover Financial Services’ 
Quarterly Report on Form 10-Q filed on April 30, 2013 and incorporated herein by reference thereto). 


Amendment No. 3 to the Directors’ Compensation Plan of Discover Financial Services, effective as of July 
1, 2013 (filed as Exhibit 10.1 to Discover Financial Services’ Quarterly Report on Form 10-Q filed on 
July 30, 2013 and incorporated herein by reference thereto). 


Form of 2013 Special Award Certificate for Restricted Stock Units Under Discover Financial Services 
Amended and Restated 2007 Omnibus Incentive Plan (filed as Exhibit 10.1 to Discover Financial 
ae Current Report on Form 8-K filed on December 26, 2013 and incorporated herein by reference 
thereto). 


Discover Financial Services Amended and Restated 2014 Omnibus Incentive Plan (filed as an attachment 
to Discover Financial Services’ Proxy Statement on Schedule 14A filed on March 19, 2014 an 
incorporated herein by reference thereto). 


Form 2014 Award Certificate for Restricted Stock Units Under Discover Financial Services Amended and 
Restated 2007 Omnibus Incentive Plan (filed as Exhibit 10.1 to Discover Financial Services’ Quarterly 
Report on Form 10-Q filed on April 29, 2014 and incorporated herein by reference thereto). 


Form 2014 Award Certificate for Performance Stock Units Under Discover Financial Services Amended 
and Restated 2007 Omnibus Incentive Plan (filed as Exhibit 10.2 to Discover Financial Services’ 
Quarterly Report on Form 10-Q filed on April 29, 2014 and incorporated herein by reference thereto). 


Amendment No. 4 to the Directors’ Compensation Plan of Discover Financial Services, effective as of May 
7, 2014 (filed as Exhibit 10.2 to Discover Financial Services’ Quarterly Report on Form 10-Q filed on 
August 1, 2014 and incorporated herein by reference thereto). 


Form 2015 Award Certificate for Cash-Converted Restricted Stock Units Under Discover Financial 
Services Amended and Restated 2014 Omnibus Incentive Plan (filed as Exhibit 10.1 to Discover Financial 
ahaa Quarterly Report on Form 10-Q filed on April 30, 2015 and incorporated herein by reference 
thereto). 


Form 2015 Award Certificate for Restricted Stock Units Under Discover Financial Services Amended and 
Restated 2014 Omnibus Incentive Plan (filed as Exhibit 10.2 to Discover Financial Services’ Quarterly 
Report on Form 10-Q filed on April 30, 2015 and incorporated herein by reference thereto). 


Form 2015 Award Certificate for Performance Stock Units Under Discover Financial Services Amended 
and Restated 2014 Omnibus Incentive Plan (filed as Exhibit 10.3 to Discover Financial Services’ 
Quarterly Report on Form 10-Q filed on April 30, 2015 and incorporated herein by reference thereto). 


Form of 2015 Special Award Certificate for Restricted Stock Units Under Discover Financial Services 
Amended and Restated 2014 Omnibus Incentive Plan (filed as Exhibit 10.1 to Discover Financial 
Services’ Current Report on Form 8-K filed on April 30, 2015 and incorporated herein by reference 


thereto). 


Amendment No. 4 to Discover Financial Services Employee Stock Purchase Plan (filed as Exhibit 10.1 to 
Discover Financial Services’ Quarterly Report on Form 10-Q filed on October 29, 2015 an 
incorporated herein by reference thereto). 


Form of 2015 Special Award Certificate for Restricted Stock Units Under Discover Financial Services 
Amended and Restated 2014 Omnibus Incentive Plan (filed as Exhibit 10.1 to Discover Financial 
To Current Report on Form 8-K filed on December 21, 2015 and incorporated herein by reference 
thereto). 


Receivables Sale and Contribution Agreement, dated as of December 22, 2015 between Discover Bank 


and Discover Funding LLC (filed as Exhibit 4.1 to Discover Bank’s Current Report on Form 8-K filed on 
December 23, 2015 and incorporated herein by reference thereto). 
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Exhibit 


Number 


10.52T 


10.53T 


10.54T 


10.55f 


10.56T 


31.2 


32.1 


101.INS 
101.SCH 
101.CAL 
101.DEF 
101.LAB 
101.PRE 


Description 


Form 2016 Award Certificate for Restricted Stock Units under Discover Financial Services Amended and 
Restated 2014 Omnibus Incentive Plan (filed as Exhibit 10.52 to Discover Financial Services’ Annua 
Report on Form 10-K filed on February 24, 2016 and incorporated herein by reference thereto). 

Form 2016 Award Certificate for Performance Stock Units under Discover Financial Services Amended 
and Restated 2014 Omnibus Incentive Plan (filed as Exhibit 10.53 to Discover Financial Services’ Annual 
Report on Form 10-K filed on February 24, 2016 and incorporated herein by reference thereto). 
Amendment No. 5 to Directors’ Compensation Plan of Discover Financial Services, effective as of January 
1, 2017 (filed as Exhibit 10.54 to Discover Financial Services’ Annual Report on Form 10-K filed on 
February 23, 2017 and incorporated herein by reference thereto). 

Form 2017 Award Certificate for Restricted Stock Units under Discover Financial Services Amended and 
Restated Omnibus Incentive Plan (filed as Exhibit 10.1 to Discover Financial Services’ Quarterly Report on 
Form 10-Q filed on May 2, 2017 and incorporated herein by reference thereto). 

Form 2017 Award Certificate for Performance Stock Units under Discover Financial Services Amended 
and Restated Omnibus Incentive Plan (filed as Exhibit 10.2 to Discover Financial Services’ Quarterly 
Report on Form 10-Q filed on May 2, 2017 and incorporated herein by reference thereto. 

Statement Re: Computation of Per Share Earnings (the calculation of per share earnings is in Part Il, 

Item 8, Note 16: Earnings Per Share to the consolidated financial statements and is omitted in 
accordance with Section (b)(11) of Item 601 of Regulation S-K). 


Statement Re: Computation of Ratio of Earnings to Fixed Charges and Computation of Ratio of Earnings 
to Fixed Charges and Preferred Stock Dividends. 


Subsidiaries of the Registrant. 
Consent of Independent Registered Public Accounting Firm. 
Powers of Attorney (included on signature page). 


cercanon of Chief Executive Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 
1934 


ee of Chief Financial Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 


Certification of Chief Executive Officer and Chief Financial Officer pursuant to Section 1350 of Chapter 
63 of Title 18 of the United States Code. 


XBRL Instance Document. 

XBRL Taxonomy Extension Schema Document. 

XBRL Taxonomy Extension Calculation Linkbase Document. 
XBRL Taxonomy Extension Definition Linkbase Document. 
XBRL Taxonomy Extension Label Linkbase Document. 


XBRL Taxonomy Extension Presentation Linkbase Document. 


We agree to furnish supplementally to the Commission a copy of any omitted schedule or exhibit to such agreement upon the request of the Commission in 
accordance with Item 601(b)(2) of Regulation S-K. 
t — Management contract or compensatory plan or arrangement required to be filed as an exhibit to Form 10-K pursuant to Item 15(b) of this report. 


ltem 16. 


None. 


Form 10-K Summary 
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Signature 
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has 
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. 
Discover Financial Services 
(Registrant) 


By: /s/_R. MARK GRAF 
R. Mark Graf 
Executive Vice President, Chief Financial Officer 


Date: February 21, 2018 
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Power of Attorney 


We, the undersigned, hereby severally constitute Kathryn McNamara Corley and D. Christopher Greene, and 
each of them singly, our true and lawful attorneys with full power to them and each of them to sign for us, and in our 
names in the capacities indicated below, any and all amendments to the annual report on Form 10-K filed with the 
Securities and Exchange Commission, hereby ratifying and confirming our signatures as they may be signed by our 
said attorneys to any and all amendments to said Annual Report on Form 10-K. 


Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the 
following persons on behalf of the Registrant and in the capacities indicated on February 21, 2018. 


Signature 


/s/ Davip W. Neos 
David W. Nelms 


/s/R. Mark GrarF 


R. Mark Graf 
/s/ Epwarp W. McGRroGAN 
Edward W. McGrogan 


/s/  LawreNce A. WEINBACH 
Lawrence A. Weinbach 


/s/ JEFFREY S. ARONIN 
Jeffrey S. Aronin 


/s/ Mary K. BusH 
Mary K. Bush 


/s/ Grecory C. Case 
Gregory C. Case 


/s/ CaNnpaAce H. DUNCAN 


Candace H. Duncan 


/s/— JoserH F. Eazor 
Joseph F. Eazor 


/s/ CYNTHIA A. GLASSMAN 
Cynthia A. Glassman 


/s/ RICHARD H. LENNY 
Richard H. Lenny 


/s/  THomas G. MAHERAS 
Thomas G. Maheras 


/s/ — MicHAEL H. Moskow 
Michael H. Moskow 


/s/ Mark A. THIERER 
Mark A. Thierer 


Title 


Chairman and Chief Executive Officer 


Executive Vice President, Chief Financial Officer (Principal Financial Officer) 


Senior Vice President and Chief Accounting Officer (Principal Accounting Officer) 


Lead Director 


Director 


Director 


Director 


Director 


Director 


Director 


Director 


Director 


Director 


Director 
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Exhibit 12.1 


DISCOVER FINANCIAL SERVICES 
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES AND COMPUTATION OF RATIO OF EARNINGS TO FIXED 
CHARGES AND PREFERRED STOCK DIVIDENDS 
(dollars in millions) 


For the Fiscal For the One 
For the Calendar Years Ended December 31, Year Ended Month Ended 
SS November 30, December 31, 
2017 2016 2015 2014 2013 2012 2012 

Earnings: 
Income before income tax Expense ........seccecessesessesteteseeeseenes $ 3537 $ 3656 $ 3612 $ 3694 $ 3,944 $ 3,753 $ 274 
Losses from unconsolidated investees .........cccccssssesestsessesesesees 55 58 50 29 18 12 1 
Total COrnings .ecccscsssssstnnn § 3,592 $ 3714 $ 3662 $ 3723 $ 3962 $ 3765 $ 275 
Fixed charges:!!) 
Total interest expense .......c.cccscecesesesseseseseseeeeeseseseeeseeeseeeatees $ 1648 $ 1,398 $ 1,263 $ 1,134 $ 1,146 $ 1,331 $ 103 
Interest factor in rents ......c.ccccscscsceseesesesesceseseseseseststesesesesesees 4 5 6 5 5 6 ] 
Total fixed charges: <-...:ccesessssresieedinedciaieenaniienninds: "$1,652. $1,403 $1,269 $1,139 $1,151 $1,337 > 104 
Combined fixed charges and preferred stock dividends:'") 
Total interest expense $ 1648 $ 1,398 $ (263 $ 1,134 $ 1,146 $ 1,331 $ 103 
Interest factor in rents 4 5 6 i) 5 6 1 
Preferred stock dividends ...........ccscssscssssssssssesesssesessssesesesseees 87 57 59 60 60 _ _ 
Total combined fixed charges and preferred stock dividends ... $1,739 $1,460 $1,328 $1,199 $ «1,211 $ +1,337 $104 
Earnings before income tax expense and fixed charges .......... $ 5244 $ 5117 $ 4931 $ 4862 $ 5113 $ 5,102 $ 379 
Earnings before income tax expense and combined fixed ys fe ate ee ee ee een ee 

charges and preferred stock dividends ...........::cscssssseeteeeees $ 5331 $ 5,174 $ 4990 $ 4922 $ 5173 $ 5,102 $ 379 
Ratio of earnings to fixed charges .........cssseeeeeseseseeseeseeeees 3.2 3.6 3.9 4.3 44 3.8 3.6 
Ratio of earnings to combined fixed charges and preferred 

stock Gividends: 0.05.5. cc.star ssusveaitiersiencvorvieaioom tetas 3.1 3.5 3.8 4 4.3 3.8 3.6 


(1) Fixed charges are the sum of interest expense, amortized premiums, discounts and capitalized expenses related to indebtedness and an estimate of interest within rental 
expense. Combined fixed charges and preferred stock requirements are the sum of interest expense, amortized premiums, discounts and capitalized expenses related to 
indebtedness, an estimate of interest within rental expense and preference security dividend requirements. 
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DISCOVER FINANCIAL SERVICES 


SUBSIDIARIES 

Jurisdiction of 

Incorporation or 
Subsidiary Formation 
Beale hs tc fa oes eae eee set ge tactacaepanenaced aie dosaniecon neamiamaiaanetiacton ea aeiinuenaiaiees Delaware 
DFS Corporate Services: LLC ....::3:castsasscecsgunieats sdccecsdadesacecessdesuaucacesaddenusceceuedeangnapeyaieyeyeeneseosesaleeeass Delaware 
DFS GSD Corp (d/b/a Discover Payment Solutions) .........:-c:2...+<s<sscdessssecdeseussesaessacesesstedestanesseiaeaeeeee Arizona 
BOE Vente ne MUU NAN NE se sce eas cep oct cates c cecette ee ceca cece ete tata tense ou ecceneneces Delaware 
DES Services esis Fa casos ea shsccisashe ci sasba es ctaescasat nected seccasndu dened cacdcc sd caaésaubestiaebtaaoueeeeaseuechsldys Delaware 
Diners Club: Interne tna Ud. sa caves encvanctencoaecroteebenctastnesataadocanstcoasssccasisiscansesesaaueuaamauaanauares New York 
Diners Club Services Private Limited ...........ccccccccccsssscssesesseseesecsesecsesscsecsesecsesaecaesecsecessecseeesseeaeeaeeaeaes India 
By iene SAN casts cs es ose geen ea aeeaw nodosa a dosage seeddless aandn sa dneeee a Mascadosiaaese eee: Delaware 
Discover Community Development Corporation ........:cccccssscssssessesseseesesecsesecseeseseesecsecsesecaeecseeaeseeseeaes Delaware 
Discover Financial Services (Canada), Inc. ........ccccssccesccesscesseeeesccesscesscessecesscesssecsrsceaseessecsseseseeenseess Canada 
Discover Financial Services (Hong Kong) Limited ...........cccccccccssessessescssesesseseesessesecseeseseeseeecseesesaeeeenes Hong Kong 
Discover Financial Services (UK) Limited .......0..cccccccccecccesscessceesccessscesscessccesscesseceeseceaseenseesreteeeentreens England/Wales 
Discover Financial Services Insurance Agency, INC. ........ccccccsssessesseseeseseeseccseeseseesecseesesecsesecseeseseeeeaes Delaware 
Bescon al a1 11612 [| See a ee ve ARS em eR Pet ne ae Pe Delaware 
Discover Global Employment Company Private Limited .......0..c.cccccccscscseesseseseeseecescseesesecsesecseeseseeeeeaes Singapore 
Discover Home Loans, INC. ..........ccccccssssseececcccseeueeecccessccuuueseecececuuseececccsssuuuaeeesseseuaaaeeeeceseseuuaneeeeess Delaware 
Discover Information Technology (Shanghai) Limited ...........c.ccccccccscssseescsesecscsesecseseescsesecscsesecesseeseseees Shanghai 
Disecow ear Prices Viney 555s so55eu5ids2s dessicated this Gh vic suihake nah cacbeidesh ccc desk nekedsepasoeeeensod Utah 
Discover Properties LLC ...........eeceeeeceeseceeeeeeeeeeneceeeeaeeeseaeeceaeeeeeaueeecsaeeesneeecseeeseaaeesseseeseneeeeeueesseeeeeeas Delaware 
Discover Services Corporation .........ccescceeeceeeeseceeeseeesseeeesneeesesaeeeseaeeeeneeeceeeeensaeeesnseeeeneeesteeesnaeeeas Delaware 
GIG IiisUreince Agemey) WiGiai ic etesscetecescsececeieseteavstassuaretoucie sand teds seseeasses faseecendesvesaeseavseeenee tenes Delaware 
PES Te Ie begin sascha aiaucntrencnngdencnnceeenchotabchGualseck lulu e asagescedanaicodieedaewanunadaunse audios Delaware 


The Student Loan Corporation .......cccccccccsssssscssessessesesseseecseescsecsecsessesessesecseesesecsessecsesecseeecseeaeeeseenees Delaware 
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 


We consent fo the incorporation by reference in Registration Statement Nos. 333-173360, 333-150228, 333-144184, 
333-144188, and 333-144189 on Form S-8 and No. 333-205280 on Form S-3 of our reports dated February 21, 
2018, relating to the consolidated financial statements of Discover Financial Services, and the effectiveness of Discover 
Financial Services’ internal control over financial reporting, appearing in this Annual Report on Form 10-K of Discover 
Financial Services for the year ended December 31, 2017. 


Latetlle * Treeks UY 


Chicago, Illinois 
February 21, 2018 


Exhibit 31.1 


CERTIFICATION 


|, David W. Nelms, certify that: 


ie 
2. 


| have reviewed this Annual Report on Form 10-K of Discover Financial Services (the “registrant’); 


Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a 
material fact necessary to make the statements made, in light of the circumstances under which such statements 
were made, not misleading with respect to the period covered by this report; 


Based on my knowledge, the financial statements, and other financial information included in this report, fairly 
present in all material respects the financial condition, results of operations and cash flows of the registrant as 
of, and for, the periods presented in this report; 


The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure 
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over 
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 


a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures 
to be designed under our supervision, to ensure that material information relating to the registrant, 
including its consolidated subsidiaries, is made known to us by others within those entities, particularly 
during the period in which this report is being prepared; 


b) Designed such internal control over financial reporting, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles; 


c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this 
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end 
of the period covered by this report based on such evaluation; and 


d) Disclosed in this report any change in the registrant's internal control over financial reporting that 
occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the 
case of an annual report) that has materially affected, or is reasonably likely to materially affect, the 
registrant's internal control over financial reporting; and 


The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal 
control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of 
directors (or persons performing the equivalent functions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant's ability to record, 
process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a 
significant role in the registrant's internal control over financial reporting. 


Date: February 21, 2018 


/s/ Davip W. Neus 
David W. Nelms 


Chairman of the Board and 
Chief Executive Officer 


Exhibit 31.2 


CERTIFICATION 
|, R. Mark Graf, certify that: 
1. | have reviewed this Annual Report on Form 10-K of Discover Financial Services (the “registrant’); 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a 


material fact necessary to make the statements made, in light of the circumstances under which such statements 
were made, not misleading with respect to the period covered by this report; 


3; Based on my knowledge, the financial statements, and other financial information included in this report, fairly 
present in all material respects the financial condition, results of operations and cash flows of the registrant as 
of, and for, the periods presented in this report; 


A. The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure 
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over 
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 


a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures 
to be designed under our supervision, to ensure that material information relating to the registrant, 
including its consolidated subsidiaries, is made known to us by others within those entities, particularly 
during the period in which this report is being prepared; 


b) Designed such internal control over financial reporting, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles; 


) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this 
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end 
of the period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that 
occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the 
case of an annual report) that has materially affected, or is reasonably likely to materially affect, the 
registrant's internal control over financial reporting; and 


5. The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal 
control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of 
directors (or persons performing the equivalent functions): 


a) All significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant's ability to record, 
process, summarize and report financial information; and 


b) Any fraud, whether or not material, that involves management or other employees who have a 
significant role in the registrant's internal control over financial reporting. 


Date: February 21, 2018 


/s/ R. Mark GraF 
R. Mark Graf 


Executive Vice President, Chief 
Financial Officer 


Exhibit 32.1 


CERTIFICATION PURSUANT TO 
18 U.S.C. SECTION 1350, 
AS ADOPTED PURSUANT TO 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the Annual Report of Discover Financial Services (the “Company”) on Form 10-K for the period 
ended December 31, 2017, as filed with the Securities and Exchange Commission (the “Report”), each of David W. 
Nelms, Chairman of the Board and Chief Executive Officer of the Company, and R. Mark Graf, Executive Vice 
President and Chief Financial Officer of the Company, certifies, pursuant to 18 U.S.C. Section 1350, as adopted 
pursuant fo Section 906 of the Sarbanes-Oxley Act of 2002, that: 


L The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange 
Act of 1934; and 


we The information contained in the Report fairly presents, in all material respects, the financial condition 
and results of operations of the Company. 


Date: February 21, 2018 


/s/ Davip W. Neus 
David W. Nelms 


Chairman of the Board and Chief 
Executive Officer 


Date: February 21, 2018 


/s/ R. MARK GRAF 
R. Mark Graf 


Executive Vice President, Chief 
Financial Officer 
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